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If you would prefer to receive this notification by email please reply to

jane.dowsev({@fostersgroup.com or

Ph: +61 39633 2105

FOSTER’S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster’s Group Limited ABN 49 007 620 886 www.fostersgroup.com
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Australian Stock Exchange
Company Announcements Office
Exchange Centre

Level 6, 20 Bridge Street

Sydney NSW 1215

Buy-Back Booklet and Tender Forms

Pursuant to ASX Listing Rule 3.17, attached is a copy of the Buy-Back booklet and Buy-
Back Tender Forms which will be sent to shareholders in respect of the off-market share
buy-back announced to the ASX on 20 February 2007.

Robert K Dudfield
Assistant Company Secretary

FOSTER'S GROUP

Foster's Graup Limited ABN 49 007 620 886
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> This is an important document for Foster's Shareholders. Please give it
your immaediate attention. Participation in the Buy-Back requires action
by 7.00pm Melbourne Time on Thursday 5 April 2007.

> This Buy-Back is not available to US Persons, Canadian residents or persons
in the United States of America. This document MUST NOT be distributed into
the United States of America or Canada.

> If you are in any doubt as to the action you should take, you should consult
your legal, financial, taxation or other professional adviser immediately.
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INFORMATION

FEBRUARY

23 Last day that Shares can be
acquired to be eligible for
franking entitlement

26 Foster's Shares quoted ex-
) entittement to participate in
the Buy-Back: shares acquired
on the ASX on or after this date
will not confer an entitlement to
participate in the Buy-Back

8 Issuer Sponsored Holder

Your completed, signed Tender Form
must be recelved by the Registry
by 7.00pm (Metbourne Time) on

| Thursday, 5 April 2007.

Send by mail to:

Foster's Group Limited Buy-Back
Computershare Investor Services
Pty Limited. Reply Paid 52,
Mealbourne VIC 8060

Hand deliver to:

Foster's Group timited Buy-Back
Computershare Investor Services
Pty Limited

Yarra Falls, 452 lohnston Street
Abbotsford VIC 3067

Facsimlle to:

Foster's Group Limited Buy-Back
Fax no: +61 3 9473 2341

CHESS Holders

If you have a CHESS Holding, contact
your controlling participant (normally
your broker) in sufficient time for
your controlling participant to
process your Tender no later than
7pm Melbourne Time, Thursday 5 April
2007, Your controiling participant
may request you complete the Tender
Form accompanying this booklet to
confirm your instruction to accept
the Buy-Back offer,
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If you have questions about the

“Buy-Back. please consult the Share
Buy-Back Question and Answer
section on the Foster's website wwwy,
fostersgroup.com or call the Foster's
Buy-Bacl enquiry line on 1300 738 809

" within Australia or +61 3 9615 4370 if

- you are calling from outside Australia,
If you are calling from outside Australia
please note that this is not a free call.

MARCH

2 Buy-Back Record Date:
determination of eligible
sharveholders entitled to
participate in the Buy-Back

Interim Dividend Record Date:
determination of eligible
shareholders entitled to the
interim dividend

Bl *5 Tender Period opens
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igibility toiParticipate

Subject to the following, you are
eligible to participate In the Buy-Back

[ if Shares are registered in your name

at Spm on Friday 2 March 2007 and, in

| accordance with the Settlement Rules,

the Shares confer an entitlement to
receive this Buy-Back Invitation.

The Buy-Back Invitation is not being
made to Excluded Foreign Persons as
defined in this invitation document,
In particular, any person who is in the
United States or who is a US Person or
a resident of Canada is not entitled to
participate, directly or indirectly, in
the Buy-8ack. Copies uf the Buy-Back
Documents are not being mailed or

B otherwise distributed or sent into the

United States or Canada.

‘ Any person receiving any of the Buy-

Back Documents must not distribute
or send them into the United States
or Canada, or make them available to
any US Person ar resident of Canada
{including to any legal or beneficial
owner of Foster's Shares that is a US
Person or a resident of Canada) or any
person who is in the United States or

| canada.

LEErs S

Please note Foster's is not able to

advise on the taxation implications

.of yourinvolvement in the Buy-Back

and caniot provide investment advice
or any recommendations as to what .

action you should take in relation
" to the Buy-Back. You should consult

your legal, financial, taxation or other
professional adviser if you are in any
doubt as to what action to take.

APRIL

2 Payment of interim dividend
(or issue of shares to participants
in the DRP)

5 Tender Period closes, Tenders
must be received by the
Registry no later than 7.00pm
(Melbourne Time)

Announcement of the Buy-Back
Price and scale back (if any)

Dispatch of cheques and direct
crediting bank accounts for Buy-
Back proceeds to participating
sharehalders completed

Foster's will not accept Tender Forms:

- from any person who dces not
confirm that they are not {and they
are not acting on behalf of or for
the account of a person who is) in
the United States, a US Person or a
resident of Canada; or

+ that have been postmarked in the
United States or Canada or that
otherwise appear to Foster's or its
agents to have been sent from the
tnited States or Canada.

ADRs representing Foster's shares and
Restricted Employee Shares may not
be tendered into the Buy-Back.

The date of this booklet is 26 February
2007 and is current at that date.

This d(;;ument does not provide
financial product advice and has been
prepared without taking into account
your particular objectives, fimancial
situation or needs. You should consider
obtaining independent advice before
making any financial decisions.

W Further Information
1300 738 809 within Australia

+61 3 9415 4370 Overseas




LETTER

Dear Shareholder

On Tuesday 20 February 2007, Foster's Group Limited (Foster's) announced
its intention to buy back $400 million worth of Shares through an off-
market buy-back tender process (the Buy-Back). Foster's believes that
the $400 million of capital to be returned to shareholders is surplus to
Foster's current operating requirements and is consistent with Foster's
commitment to disciplined capital management.

As a capital management tool, the Buy-Back will enable
Foster's to achieve more appropriate gearing levels, improve
financial performance measures for remaining shares and
optimise its capital structure.

The Board has determined that an off-market buy-back

is an efficient means of returning surplus capitai to
sharehoiders and delivering benefits to both participating
and non-participating shareholders, More detail on the
rationale for undertaking an off-market buy-back is
outlined in Sections 1.3 and 1.4,

The Buy-Back is open to all Foster's shareholders' who

were registered Shareholders as at Friday, 2 March 2007 and

participation Is optional, No brokerage should be payable by
Shareholders who choose to participate in the Buy-Back. All

participants will receive the same price for any Shares which
are bought back by Foster's. You have complete discretion as
to whether you participate in the Buy-Back and the number
of Shares, if any, you wish to tender.

Eligible Foster's shareholders may tender some or all of their
Shares at discounts of between 5% and 14% inclusive (at

1% intervals} to the Market Price?, or as a Final Price Tender
{(which is an election to receive the Buy-Back Price). Foster's
will determine the Buy-Back Price according to the Tenders
lodged by eligible shareholderss and the Market Price.

For Australian tax purposes the Buy~Back Price comprises

a capital component and a fully franked deemed dividend
component. The Australian Taxation Office has issued a

draft ruling which states that sharehoiders who elect to
participate in the Buy-Back wlll receive a capital component

of $1.81 per Share?, with the remainder of the Buy-8ack Price
deemed to be a fully franked dividend.

General Australian tax implications of the Buy-Back for
shareholders are included in Section 2 of this booklet.
However, the off-market buy-back wil! have different tax
consequences for different shareholders and you should
obtain your own tax advice.

If you wish to submit a Tender, you must ensure that

your completed and signed Tender Formt is received by

the Registry or, if you are CHESS sponsored, your broker
processes your Tender, no later than 7pm, Melbourne Time,
on Thursday 5 April 2007,

| encourage you to read this document carefully, If you
are in any doubt as to the action you should take or the
implications for your own financial circumstances, you
should contact your legal, financial, taxation or other
profassional adviser.

Yours faithfully

Lok Aon

Frank J Swan
Chairman

® Annotations throughout the body of this booklet refer to Endnotes detailed on the inside back cover.
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> It is your cholce as to whether you
participate in the Buy-Back or not.

> If you do not wish to participate in
the Buy-Back you do not need to take
any action.

> If you were a registered Foster's
Shareholder as at Friday, 2 March
2007 and are not ineligible®, you may
participate in the Buy-Back. Shares
acquired on the ASX in the ordinary
course of businegss on or after
Monday, 26 February 2007 do not
grant an entitlement to participate in
the Buy-Back.

> If you zre an eligible shareholder, it
is your choice as to whether or not
*o participate in the Buy-Back. If you
are in any doub* as to the actlon you
should take you should consult your
legal, financial, taxation or other
profetsional adviser immediately.

> Tenders can be lodged at discount
percentages of 5% t0 14% inclusive
{at 1% intervals} to the Market Price.
The Market Price is calculated as

the VWAP of Faster's ordinary shares
over the five trading days up to and
including the Closing Date. The Market
Price will be announced tc the ASX

and made availabie to shareholders
on the Foster's website and by calling
the Buy-Back enquiry line after
6.00pm (Melbourne Time) on the
Closing Date.

> The Buy~Back Price will be calculated
by applying the Buy-Back Discount
selected by Foster’'s under the tender
process to the Market Price.

> The Buv-Back Price will comprise a
capital amount of $1.81 per Share,
with the kalance treated as a fully
franked dividend.

if you want to participate.in the. Buy-Back then you need to:

Step 1
Decide how many Shares you
want to sell

The number of Shares you are
entitled to sell is printed on
the personalised Tender Form
accompanying this booktet,

> Please read this document carefully,

The Buy-Back may have certain tax
consaquences for you depanding

on your own circumstances, As
explained in Section 2, the Buy-
Back Price will comprise:;

* a capital amount of §1.81 per
Share?; and

+ a fully franked dividend component
{the Buy-Back Price less $1.81).

You should refer to Section 2 for
details of the likely tax implications of
selling your Shares in the Buy-Back,

® Refer Endnotes, inside back cover

Stap 2

Decide at what discount or
discounts you are prepared to
sell your Shares

You can choose a Tender Discount
of between 5% and 14% inclusive
(at 1% intervals) to the Market Price
or can elect to tender your Shares
as a Final Price Tender.

» Section 6 provides instructions on
how to fill out a Tender Form in
order to participate in the Buy-Back.

> Some words used in this booklet
have defined meanings. Section
5 'Definitions and interpretation’
defines the capitalised words used
throughout this booklet.

Step 3

Submit your Tender Form by

7pm Melbourne Time on Thursday,
5 April 2007

If you are an issuer Sponsored Holder
you need to submit your Tender Form
to the Share Registry.

If you are a CHESS Holder yo
need to instruct your controlling’
participant {normally your proker
to submit your Tender.




AND THE TENDER PROCESS

This section sets out the terms of the Buy-Back and other information
to assist you in making a decision whether to participate in the
Buy-Back. You should also have regard to other information previously
made available to you about Foster’s, such as the Foster’s 2007 Half Year
Report and Foster's 2006 Annual Report, which can be reviewed online

at www. fostersgroup.com,

1.1 What is an off-market buy-back tender?

An off-market buy-back tender involves a company
inviting eligible shareholders to offer to sell some or all of
their shares to the company by way of a tender process.

In Australia, the shares bought back are subsequently
cancelled, thereby reducing the total number of shares the
company has on issue.

Under this Buy-Back, Shares may be tendered by eligible
sharehalders to Foster's at any of the specified discounts in
the Tender Discount range from 5% to 14% inclusive (at 1%
intervals) to the Market Price or as a Final Price Tender.

Following the Closing Date, Foster's wili determine the Buy-
Back Price, which will be the price which equates to the
largest Tender Discount to the Market Price that will enable
Foster's to purchase the amount of capital it determines to
buy back.

1.2 Why is Foster's implementing the Buy-Back?

As part of its full year profit announcement on 29 August
2006, Foster's announced its intention to return around
$200 million of surplus capital to shareholders by way of an
on-market buy-back. With the benefit of increased clarity
on future asset sales, and confidence in Foster's engoing
ability to generate strong operating cash flows, Foster's now
irtends to increase the size of its share buy-back program
to approximately $400 million and return this increased
amount of capital via an off-market buy-back program. In
this regard, Foster's announced on 20 February that it had
decided to cancel its on-market buy-back program. An off-
market buy-back program will enabte Foster's to return an
increased amount of surplus capital with greater degree of
certainty and within a shorter timeframe than is likely to be
achieved through an on-market buy-back.

Foster's believes that the $400 million of capital to be
returned to shareholders via the Buy-Back is surplus to
Foster's current operating requirements and is consistent
with its disciplined approach to capital management. The
Buy-Back will enable Foster's to achieve more apprapriate
gearing levels, improve financial performance measures for
remaining shares and optimise its capital structure.

1,3 What are the advantages of an off-market tender
process?
Foster's is conducting the Buy-Back by way of an off-market
tender process. The advantages of the off-market tender
process include the following:
> both participating and nan-participating shareholders are
expected to benefit from the Buy-Back as:
 for some shareholders, depending on their tax status, the
after-tax return from participating in the Buy-Back may
be greater than the sale of their Shares on-market; and
* the Buy-Back is expected to improve earnings per share,
cash flow per share and return on equity for shareholders
who continue to hold Shares in Foster's;

> the Buy-Back allows Foster's to buy back Shares at a
discount of at least 5% to the Market Price. This is likely
to enable Foster's to buy back a greater number of Shares
than under an on-market buy-back for the same amount
of capital;

> participation is optional and shareholders have maximum
flexibility to tailor their participation to suit their own
circumstances. In particular, you can choose:

- whether to tender your Shares into the 8uy-Back;

« how many Shares to tender; and

+ the basis upon which to tender your Shares (for example,
at what Tender Discount(s) or as a Final Price Tender,
with the option to make your Tender conditional an a
Minimum Price);

> ali eligible shareholders have an equal opportunity to
participate in the Buy-Back;

> the tender process enables Foster's to determine the
most appropriate number of Shares to buy back based on
shareholder demand; and

> sharehoiders should not have to pay any brokerage to sell
their Shares into the Buy-Back.

The Board believes that the Buy-Back can be undertaken
without prejudicing Foster's ability to maintain its dividends
in accordance with its historical dividend payout ratio.

While the Buy-Back will result in a reduction of Foster's
franking account balance, the Board expects Foster's to be
in a position to fully frank its dividends for the foreseeable
future. Further information about the effect of the Buy-Back
on Foster's is set out in Section 3.

1.k Did Foster's consider other ways of returning
capital?

The Board has considered various ways to return surplus
capital to sharehoiders, including off-market buy-backs,
on-market buy~backs, special dividends and pro-rata
capital returns. As described in Section 1.2, the Board
cansiders that, at this time, it is in the best interests of
Foster's and its sharehotders as a whole to pursue an
off-market buy-back of Shares as part of an ongeing
commitment te capital management.

The benefits of the Buy-Back are discussed in Section 1.3
above.

The Board believes that returning surplus capital to
shareholders thraugh the Buy-Back will maximise value

to all Foster's shareholders. Both participating and non-
participating shareholders are expected to benefit from the
Buy-Back. The Buy-Back is expected tc enhance earnings
per share and cash flow per share to 2 greater extent than a
special dividend, a pro-rata capital return or an on-market
buy-back.
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In contrast to an on-market buy-back, the Buy-Back enables
the purchase of Shares at a discount to prevaiting market
prices. As a result, the Buy-Back is expected to have a greater
impact on earnings per share and cash flow per share than
an on-market buy-back as it enables a higher number of
Shares to be purchased for the same amount of capital.

1.5 Am | eligible to participate in the Buy-Back?

< You are eligible to participate in the Buy-Back if Shares are
registered in your name on Friday, 2 March 2007 and you
are not an Excluded Foreign Person or a holder of Restricted
Employee Shares or ADRs.

if you are eligible to participate, you are entitled to tender
up to 100% of the Shares which are registered in your name
on the Buy-Back Record Date {Friday, 2 March 2007} and
which, in accordance with the applicable Settlement Rules,
confer an entitiement to participate in the Buy-Back. Shares
acquired on the ASX on or after the ex-entitlement date
(Monday, 26 February 2007) generally will not be registered
in your name by the Buy-Back Record Date and therefore
will not carry an entitlement to particlpate in the Buy-Back.

The maximum number of Shares you are entitled to tender
into the Buy-Back is set out on your personalised Tender
form enclosed with this booklet.

The Buy-8ack Invitation is not baing made to any Excluded
Foreign Person. In particular, the Buy-Back Invitation is not
being made to any person in the United States or any US
Person ar resident of Canada. ADRs and Restricted Employee
Shares may not be tendered inte the Buy-Back (refer to
Section &),

1.6 Do | have to tender my Shares?

No. If you do not want to sell any of your Shares, you do not
need to take any action. If you do nothing, the number of
Shares you hold will not change as a result of the Buy-Back.
However, as Foster's will cancel any Shares bought back,
yaour proportional shareholding in the Company will increase
if you do not participate in the Buy-Back.

1.7 What does the Buy-Back mean for me if | do not
participate?

If you choose not to participate, you are ineligible to
participate or your Tender is unsuccessful, the number of
Shares you hold will not change as a result of the Buy-Back.
After the Buy-Back is completed, you will hold a slightly
larger percentage of the total shares in Foster's (as there
will be fewer shares on issue). You will benefit from any
improvement in earnings per share, cash flow per share
and return on equity as a result of there being fewer shares
on issue and you will continue to be subject to the normal
investment risks associated with share ownership.

1.8 Will | still receive the interim dividend {and

any DRP entitlement shares) if | participate in the
Buy-Back?

Yes. All shareholders with a registered holding at 7 March
2007 {Interim Dividend Record Date) will be entitied to
receive the 10.75 cents per share interim dividend. Under the
Buy-Back, Shares will not be bought back until 10 April 2007,
which is after the Interim Dividend Record Date. As a result,
you will stiil receive the interim dividend on any Shares that
are tendered into the Buy-Back.

Shares issued under the DRP with respect to the 2007 interim
dividend will not have an entitlement to participate in the
Buy-Back.
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If you are a participant in the DRP, it is important to note
that if you successfully tender all or part of your Shares into
the Buy-Back, the operation of the DRP may result in you
holding a very small number of shares and possibly less
than a marketable parcel. To avoid this possibility, Foster's
has suggested that shareholders who intended to sell all
their Shares into the Buy-Back consider discontinuing their
participation in the Foster's dividend reinvestment plan. For
this to take effect, your notice of withdrawal from the DRP
must be received by Spm (Melbourne Time) on 7 March 2007,

1.9 What price will Foster's pay to buy back my Shares?
The Buy-Back Price will be the price that equates to the
targest Tender Discount in the range of 5% to 4% inclusive
(at 1% intervals) to the Market Price that will enable Foster's
to purchase the amount of capital it determines to buy back.

Far each Share purchased from you under the Buy-Back, you
will receive a cash amount determined in accordance with
the foilowing formula:

A=Bx(1-0}

Where:

A is the Buy-Back Price (that is the price per Share rounded to the

nearest cent, to be paid for all Shares bought back uader the
Buy-Back);

B is the Market Frice; and
C is the Buy-Back Discount (as a percentage).

Soa, for example, if the relevant Market Price is $6.85 and
the Buy-Back Discount is 4%, the Buy-Back Price would be
$5.89 (i.e. $6.85 x (1 = 0.14)).

Foster's intends to set the Buy-Back Price so that it will

not exceed the Tax Value. The Tax Value is the price used by
the ATO to determine for Australian taxation purposes the
hypothetical market value of the relevant Shares at the time
the Buy-Back occurs, assuming that the Buy-Back itself had
not influenced that value. Subject to any change agreed
with the ATQ, the Tax Value will be $6.92 (being Foster's S
day VWAP up te and including 19 February 2007 adjusted

to take into account that the listed price of Foster's shares
is expected to go ex-dividend on 1 March 2007), adjusted
for the movemaent in the S&P/ASX 200 Index between the
beginning of trading on 20 February 2007 and the close of
trading on 5 April 2007. The method for determining the Tax
Value is explained in more detail in Section 2.

You will be paid the Buy-Back Price for each of your Shares
that is accepted by Foster's under the Buy-Back, even if your
Tender Discount would have resulted in a lower price than
the Buy-Back Price.

1.10 How will | know what the Market Price is?

The Market Price is calculated as the volume weighted
average price of Foster's shares over the five trading days up
to and including the Closing Date {(excluding certain trades
— see the definitions of VWAP and Market Price in Section 5
for further details).

To provide an indication of the Market Price, Foster's will
calculate and make available to shareholders the VWAP
during this five-day period. The VWAP will be published on
the Foster's website at www.fostersgroup.com after the
close of trade each day, will be available through the
enquiry lines from 9am on Monday, 2 April 2007 and will be
updated cumulatively each day. Please note that this
information will only be an estimate given that it will anly
include trading from opening on Friday, 30 March 2007 to the
close of the previous business day.
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The actual Market Price, representing the VWAP for the full
five-day period up to and including the Closing Date, will be
available by no later than 6.00pm on Thursday, 5 April 2007,
and can be obtained by accessing the website or by calling
the enquiry line on 1300 738 809 within Australia or

+61 3 9415 4370 (from outside Australia). Foster's also
intends to announce the Market Price to the ASX as soon as
practicable.

1.11 What is a Final Price Tender?

A Final Price Tender is an offer to sell your Shares to Foster's
at the price that is ultimately determined to be the Buy-Back
Price under the tender process. The Buy-Back Price could be
as low as a 1% discount to the Market Price or as high as a
5% discount to the Market Price. If a large number of Final
Price Tenders are submitted, it is more likely that the Buy-
Back Price will be at a larger discount to the Market Price,

Final Price Tenders are designed to make it easier for retail
shareholders to participate successfully in the Buy-Back.
They will only be scaled back if the Buy-8ack Price is set at
a 4% discount to the Market Price and the total number of
Shares tendered at that discount and as Final Price Tenders
is more than Foster's determines to buy back. Therefore,

if you wish ta increase the likeithood that your Shares will
be bought back, you may consider submitting a Final Price
Tender.

1.12 How will | know what the Buy-Back Price is?
Foster's Intends to announce the Buy=Back Price to the ASX
as soon as possible after the Tender Period closes, Foster's
expects this announcement to be on Tuesday, 10 April 2007.
The announcement will also be posted on the Foster's
website at www.fostersgroup.com.

1.13 Will afl the Shares | tender be bought back?
Foster's has announced that it intends to buy back 5400
million worth of Shares. Assuming a $5.89% Buy-Back Price,
the number of shares bought back under this Buy-Back
would represent approximately 3.3% of the issued capital
of Foster's as at 19 February 2007. However, the Company
may vary the size of the Buy-Back depending on demand
and may increase the size of the Buy-Back if there is excess
demand at an attractive price.

The success of your Tender will depend on your Tendar
Discount, the size and price of Tenders lodged by other
shareholders and the total number of Tenders Foster's
accepts. There is no guarantee that all or even some of your
Tender will be accepted.

1.14 How wiill | know how many of my Shares have
been bought back?

No later than Tuesday, 17 April 2007, Foster's will send ail
shareholders who have tendered their Shares into the Buy-
Back a statement notifying them of the number of their
Shares (if any) that have been bought back and the price
paid. Shareholders can also access this information on or
after Tuesday, 10 April 2007 by contacting the Registry on 1300
738 809 within Australia or +61 3 9415 4370 if you are calling
from outside Australia. If you are a CHESS Holder, you will
receive written confirmation from CHESS of the successful
Tenders made on your holding or Tenders withdrawn by your
controlling participant.

® Refer Endnotes, inside back cover
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1.15 How wiill Foster's determine successful Tenders
and any scale back?

If Foster's proceeds with the Buy-Back and your Tender
Discount is equal to or larger than the Buy-Back Discount,
or you lodged a Final Price Tender, your Tender will be
successful and your Shares will be bought back, subject
to any scale back and, if applicable, any Minimum Price
condition. '

If your Tender Discount is smaller than the Buy-Back
Discount, your Tender will be rejected and your Shares will
not be bought back.

If you have chosen a Minimum Price and the Buy-Back Price
is below that price, your Tender will be rejected and your
Shares will not be bought back.

When may a scale back apply?

A scale back may apply if the total number of Shares
tendered at a Tender Discount equal to or greater than the
Buy-Back Discount and as Final Price Tenders is more than
the total number of Shares Foster's determines to buy back.
In such circumstances, a scale back would apply as follows.

if the Buy-Back Discount is between 5% and 13% (inclusive)

Where the Buy-Back Discount is between 5% and 13%

{(inclusive):

(a) Tenders at a Tender Discount greater than the Buy-Back
Discount will be accepted in full;

(b} Final Price Tenders will be accepted in full;

(¢} a Priority Allocation (see below) will be bought back from
each shareholder whe tendered Shares at the Buy-Back
Price. If the shareholder tendered Shares equal to or less
than the Priority Allocation at the Buy-Back Price, then all
of those Shares will be bought back;

(d} Small Holding Tenders {see below) will be accepted in
full;

{e) Tenders at the Buy-Back Discount (other than Final Price
Tenders, Priority Allocations and Smali Holding Tenders)
will be scaled back on a pro-rata basis; and

{f) Tenders at a Tender Discount smaller than the Buy-Back
Discount will be rejected.

if the Buy-Back Disc.unt is u%

Where the Buy-Back Discount is 14%:

(a) Tenders at a 14% Tender Discount and Final Price Tenders
wiill be accepted but will be scaled back on a pro-rata
basis (other than Priority Allocations and Small Holding
Tenders);

(b} a Priority Allocation will be bought back from each
sharehclder who tendered Shares at a 14% Tender
Discount and/or as a Final Price Tender, If the shareholder
tendered Shares equal to or less than the Priority
Allocation at a 14% Tender Discount and/or as a Final
Price Tender, then all of those Shares will be bought
back;

(c} Small Holding Tenders will be accepted in full; and

(d) Shares tendered at a Tender Discount smaller than 14%
will be rejected.
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When the scale back is calculated, all fractions will be
rounded down to the nearest Share.

If you want te reduce the likelihood of any scale back
applying to your Tender, you may consider submitting a Finat
Price Tender {see Section 111 for further details). This is because
in the event that a scale back applies, Shares tendered as a
Final Price Tender will only be scaled back if the Buy-Back
Price is based on a 14% Tender Discount,

What is the Priority Allocation?

In the event of a scale back, Foster's will buy back the first
720 Shares successfully tendered by each sharecholder or
such lesser number of Shares determined to be the Priority
Allocation as is required to ensure that Foster's buys back
only the number of Shares it determines to buy back. If you
successfully tender less than the Priority Allocation, then
all of your Shares would be bought back as your Priority
Allocation in the circumstances described above,

Faster's is offering the Priority Allocation to ensure that
small registered sharehoiders are not disadvantaged by any
scale back and have the greatest opportunity to participate
in the Buy-Back.

What is a Small Holding Tender?

A Small Holding Tender is a Tender submitted by a
shareholder who tenders all of their Shares at one or more
Tender Discounts equal to or greater than the Buy-Back
Discount and/or as a Final Price Tender and who would have
a Small Holding (290 Shares or less) created as a result of a
scale back. As indicated above, Small Holding Tenders will
be accepted in full and will not be scaled back.

However, if you become the registered holder of additional
ardinary shares in Foster's after the Buy-Back Record Date
and you are the registered holder of more Foster's ordinary
shares at the Closing Date than you held on the S8uy=-Back
Record Date, then your Tender will not be a Small Holding
Tender and the scale back will apply to your Tender as it
would to any other Tender.

For the avoidance of doubt, if you are registered to
participate in Foster's DRP at 5Spm on 7 March 2007, your
Shares will not be classified as a Small Holding Tender.

1.16 How will the scale back affect my Tender?

The details of any scale back will be announced as socn as
possible after the Closing Date. Foster's expects to make this
announcement on Tuesday, 10 April 2007. Te assist you in
understanding how a scale back may affect your Tender, the
following two illustrative examples have been provided.

Example 1: 1% Buy-Back Discount and 50% scale back
{illustrative example only)

In Example 1, it is assumed that the Market Price is $6.85
and the Buy-Back Discount is 14%, resulting in a Buy-Back
Price of $5.89. It is also assumed in this example that the
Priarity Allocation is 720 Shares, that there is a 50% scale
back and that the shareholders have not specified a
Minimum Price condition. Please be aware that this is an
example only. You should not rely on $6.85 being the Market
Price, nor $5.89 being the Buy-Back Price. The outcome of
each Tender would be as follows:

exompielid0u teomeloprenderstodged) “ n S
Shareholde:  Total Shares Tender Price represented Qutcome

Holding of tendered Discount by Tender Discount
. o _ Shares Ll ———
A 5,000 2,500 10% 8617  Notsuccessful, no Shares boughtback
i 2500  12% $6.03 ~ Not successful, no Shares bought back
8 L4000 1,000 - Final Price Tender  Successful, all 1,000 Shares boughtback
< . 10000 10,000 - Final Price Tender  Partially successful, 5,360 Shares bought back
0 6,000 1,500 12% _56.03 Not successful, no Shares boughtback
e e . WwsmO00 4% 5589 __ Partially successful, 2,610 Shares bought back
E 7,500 1,800 12% $6.03 Not successfui, no Shares bought back

Shareholder A chose Tender Discounts that are smaller than
the Buy-Back Discount so no Shares would be bought back.

Shareholder B tendered all of their 1,000 Shares as a
Final Price Tender. The Tender would be successful and
all 1,000 Shares would be bought back at the Buy-Back
Price of $5.89. This Is a Small Holding Tender as following
the Priarity Allocation of 720 Shares and scale back,
Shareholder 8 would be left with 140 Shares (50% of the
remaining 280 Shares).

Shareholder C tendered all of their 10,000 Shares as

a Final Price Tender. The Final Price Tender would be
partially successful: as a result of the Priority Allocation
and the 50% scale back, Shareholder C would have 5,360
Shares bought back. This is not a Small Holding Tender,
as following the Priority Allocation and scale back,
Shareholder € would be left with more than 290 Shares
(see scale back table below).

Sharehoider D tendered 1,500 Shares at a 12% Tender
Discount and 4,500 Shares at a 4% Tender Discount. The
Tender submitted at a 12% Tender Discount would not be
successful as it is smaller than the 14% Buy-Back Discount.
The Tender submitted at a 14% Tender Discount would be
successful but only 2,610 of the 4,500 Shares tendered
would be bought back, as a resuit of the Priority Allocation
and the 50% scale back {see scale back table below). This
is not a Small Holding Tender, as following the Priority
Allocation and scale back, Shareholder D would be left
with more than 290 Shares.

Shareholder E tendered 1,800 Shares at a 12% Tender
Discount. The Tender would not be successful as the
12% Tender Discount is smaller than the 14% Buy-Back
Discount.
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Shareholder Shares Shares subject Scale back?
tendered ata to scale back®

14% Tender
. Discount _ L
A6 __ . . _Scalebacknotapplicable __
& __  ne00_ 280 50%_ _
C i0,c00 9,280 50% °
o 4,500 3,780 o 50%
E 0 Scale back not applicable

Notes:

1 Under the Priority Albocation, the first 720 Shares are bought
back from each shareholder who tenders Shares at the Buy-
Back Discount {inctuding Shares tendered as a Final Price
Tender under thls example), before the scale back applies, For
example, Shareholder € has 9,280 Shares that are subject to
scale back {10,000 - 720 = 9,280).

2 A scale back of 50% means 50% of the Shares subject to scale
back would be bought back {not including Small Holding
Tenders).

3 When the scale back is calculated, fractions will be rounded
down to the next Share.

Tender post Shares Small Holding Shares that
scale back remaining*“* Tender® are bought
and Priority back®
Allecation®® ... . ... -
860 _ (180 YES 1000
5,360 4,640 NO 5,360
.2610 189 _  NO .. 2,610

4 Shares remaining refers only to Shares remaining from those
Shares which were tendered at a 14% Tender Discount or as a
Firal Price Tender.

5 Shareholder B and Shareholder C both tendered all of their
Shares as a Final Price Tender, As a result of the Priority
Allocation and scale back, Shareholder B would be left with
a Small Holding Tender (i.e. 290 Shares or tess). On the other
hand, Shareholdar C is left with more than 290 Shares (i.e.
4,640 Shares), so the Tender is not a Small Holding Tender.

6 Shares that are bought back refers only to Shares that are
bought back from those Shares which were tendered at a 4%
Tender Discount or as a Final Price Tender.

Example 2; 12% Buy-Back Discount and 25% scale back
{illustrative example only}

In Example 2, it is assumed the Market Price is $6.85 and
the Buy-Back Discount is 12%, resulting in a Buy-Back Price
of $6.03. It is also assumed in this example that the Priarity
Allocation is 720 Shares, that there is a 25% scale back and
that the shareholders have not specified a Minimum Price
condition. Please be aware that this is an example only.
You should not rety on $6.85 being the Market Price, nor
$6.03 being the Buy=-Back Price. The outcome of each Tender
would be as follows:

Gl 5 QUAEe o s ) - C o ’
Sharehoider Total Shares Tender Price represented OQutcome

Holding of tendered Discount by Tender
L Shares . biscount
A BOOO 2500 @ 10% 5617 _Notsuccessful, no Shares bought back
2800 12%  56.03 __Partially successful, 2,055 Shares bought back
8 1000 1000 - Final Price Tender _Successful, all 1,000 Shares bought back
¢ 10,000 10,000 - Final Price Tender Successful, all 10,000 Shares bought back _
D 6,000 1,500 12%  %$6.03  Successful, all 1,500 Shares bought back
. &4500 14%  85.89  Successful, all 4,500 Shares bought back
E 7,500 1,800 12% $6.03 Partially successful, 1,530 Shares bought back

Shareholder A tendered 2,500 Shares at a 10% Tender
Discount and 2,500 Shares at a 12% Tender Discount. The
Tender submitted at a 10% Tender Discount weuld not

be successful as this Tender Discount is smaller than the
Buy-Back Discount. The Tender submitted at a 12% Tender
Discount ($6.03) would be successful but only 2,055 of the
2,500 Shares tendered would be bought back as a result
of the Priority Allocation and the 25% scale back (see scale
back table below). This is not a Small Holding Tender as
Shareholder A did not tender ail of their Shares at greater
than or equal to the Buy-Back Discount.

Shareholder B tendered all of their 1,000 Shares as a Final
Price Tender. All 1,000 Shares tendered would be bought
back at the Buy-Back Price of $6.03, as Final Price Tenders
are not subject to scale back where the Buy-Back Discount
{i.e. 12%) Is not the largest Tender Discount of 14%.

Shareholder C tendered alt of their 10,000 Shares as a Final
Price Tender. All 10,000 Shares would be bought back at the
Buy-Back Price of $6.03. There will not be any scale back
because the Buy-Back Discount is not the largest Tender
Discount of 14%.,

«.continued on next page
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...continued from previous page

Shareholder D tendered a total of 6,000 Shares at two
different Tender Discounts: 1,500 Shares at a 12% Tender
Discount and 4,500 Shares at a 14% Tender Discount. The
Tender submitted at a 12% Tender Discount would be
successful and all 1,500 Shares would be bought back as it
is a Small Holding Tender {see scale back table below). This
is a Small Holding Tender since after the Priority Allocation
and scale back are applied, Shareholder D would be left
with 290 Shares or less. The Tender submitted at a 1%
Tender Discount would alsc be successful as 14% is greater
than the Buy-Back Discount and atl 6,000 Shares would be
bought back at $6.03.

SHAARE OUTTDALA IEHNVER I

Shareholder E tendered 1,800 of their Shares at a 12%
Tender Discount. The Tender would be partially successful
and 1,530 Shares would be bought back (see scale back
table below). This is not 2 Small Holding Tender since
Shareholder E did not tender all of their Shares at greater
than or equal to the Buy-Back Discount and/or as a Final
Price Tender.

| Gt £ Sty G otts (retrattve cxtops al) A o g
Shareholder Shares Shares Scale back? Tender post Shares Small Holding Shares that are
tendered subject to scale back remaining®¢  Tender® bought back?®
atail2% scate back? and Priority
Tender Allocation?®
oiscoupt* o .
A 2,500 1,780 25% 2,055 445 NO 2,055
8 __0____ _ Scalebatknotapplicable U
c . _ 0  Scale back not applicable e o
D 1500 T80  25% 1,305 195  YES L5000
E 1,800 1,080 25% 1,530 270 NO 1,530

Notes:
1 Does not include Final Price Tenders because the Buy-Back
Discount is not the largest Tender Discount of 14%.

2 Under the Priority Allocation, the first 720 Shares are bought
back from each shareholder who tenders Shares at the Buy-
Back Price, before the scale back applies.

3 A scale baclk of 25% means 75% of the Shares subject to scale
back would be bought back {not including Small HoldIng
Tenders).

4 When the scale back is calculated, all fractions are rounded
down to the next Share.

5 Shares remaining refers only to 5hares remaining from those
Shares which were tendered at a 12% Tender Discount.

6 Shareholder D tendered all of their Shares at or below the Buy-
Back Price. As a result of the scale back and Priority Allocation,
Shareholder D would be left with less than 290 Shares and so0
the Tender is a Smail Holding Tender, Shareholder E did not
tender all of their Shares so thelr Tender [s not a Small Holding
Tender.

7 Shares that are bought back refers only to Shares that are
bought back from those Shares which were tendered at a 12%
Tender Discount.

1.17 Can | elect a Minimum Price for the purchase of
my Shares?

If you choose to tender Shares into the Buy-Back, you will
need to nominate a Tender Discount or lodge a Final Price
Tender. In addition, you also have the option of making your
Tender conditional on the Buy-Back Price being no less than
one of the specified Minimum Prices set out on the Tender
Farm. Note that this is an additiona! option available to you
but may affect the success of your Tender.

If you are concerned that movements in the Market Price
after you todge your Tender may result in your Tender
corresponding to a lower Buy-Back Price than you are
willing to sell your Shares for, then you may wish to make
your Tender conditional on the Buy-Back Price being no less
than a specified Minimum Price. If the Buy-Back Price is
below your Minimum Price, then your Tender will be rejected
and your Shares will not be bought back by Foster's.

if you choose to make your Tender conditional on the
8uy-Back Price being no less than one of the specified
Minimum Prices, you must do this in addition to nominating
a Tender Discount between 5% and %% inclusive (at 1%

intervals) to the Market Price, or a Final Price Tender. If you
fail to nominate a Tender Discount of between 5% and 14%
inclusive to the Market Price or a Final Price Tender, and only
make your Tender conditional on the Buy-Back Price being
no less than a specified Minimum Price, your Tender will be
invalid and will not be accepted by Foster's,

1.18 How tong will the Buy-Back be open?

The Buy-Back will be open from Thursday, 15 March 2007 to
Thursday, 5 April 2007. Shareholders may only lodge Tenders
within this period. Tenders must be received by the Registry
no later than Tpm Melbourne Time on Thursday, 5 April 2007
to ensure they qualify for participation in the Buy-Back.
Foster's may extend this period, but does not expect to do
50. If the Tender Period is extended, the new ciosing date
will be announced to the ASX and published in a national
newspaper.
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1.19 How does the Buy-Back compare to selling my
Shares on the ASX?

Depending on your individual circumstances, if you sell your
Shares on the ASX {or other applicable stock market), the
Australian tax consequences of doing so may be different
from selling your Shares into the Buy~Back {see Section 2 for
general details in relation to Australian tax implications, but
note that shareholders should consider their own particular
tax circumstances).

In addition, to execute a share sale on the ASX, you may

need to appoint a broker and pay brokerage whereas you
should not need to appoint a broker or pay brokerage to

participate in the Buy-Back.

However, it is likely that you will be able to sell your Shares
through the ASX for a price that is higher than the Buy-
Back Price. This is because the prices at which efigible
shareholders can tender Shares into the Buy-Back are at
discounts of between 5% and 1% (inclusive) to the Market
Price. Therefore, it is more than likely that the Company's
share price on the ASX will be higher than the Buy-8ack
Price during and possibly after the Tender Period.

To provide sharehotders with an indication of the possible
after-tax proceeds from selling their Shares into the Buy-
Back compared to selling their Shares through the ASX,
Foster's intends to provide access to a tax calculator through
its website (www.fostersgroup.com) from approximately
Friday, 30 March 2007 to Thursday, 5 April 2007.

By making the Buy-B8ack Invitation and setting the tender
range, Foster's Is not making any recommendation or giving
any advice on the value of your Shares or whether {or how)
you should sell your Shares, Before you decide what to do
with your Shares, Foster's strongly recommends that you
seek your own professional advice.
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1.20 How have Foster's Shares performed over recent
times?

The closing price of Foster's shares on the ASX on Monday,
19 February 2007, being the last trading day before the
Company announced details of the Buy-Back, was $7.14.

o @mpemnys Gigns pud nes deding pdes -
[duringleachloffthe]precedingisiximonthsiwerelas]
EE!@ = ° ° z
Period Low {$} High () Average Closing
e Price (S
August2006  $5.26 §5.95 549 00
September 2006  $5.89  $6.48 5620
.Gctober 2006 $6.21  S6.46  56.33
_November 2006  $6.35  3$6.89  $6.54
_December 2006 _ $6.49 _  $7.00 _ 5674
January 2007 $6.63 $6.98  56.79

February 20072 $6.84 $7.14 $7.02

Source: IRESS

Hotes:
1 Calculated as the average of the closing prices of Foster's
shares on the A5X for each trading day over the relevant month,

2 For the perlod from 1 February 2007 to 19 February 2007,

A grapb indicating the share price performance of Foster's
over the period from 1 January 2005 to 19 February 2007 is
set out below,

PostegstSharelpricep¥anuaryl2005ltotioleebruary2 00 dsource JIRESS]
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1.21 How do | participate in the Buy-Back?

Step 1 — Decide how many Shares you wish to sell

To participate in the Buy-Back, you first need to decide how
many Shares you wish to sell.

The personalised Tender Form enclosed with this booklet
sets out the maximum number of Shares you may tender
into the Buy-Back. You may tender any number of Shares up
to this maximum number,

You should not, before the Buy-Back Date, sell or offer to
sell to gthers the Shares you have tendered into the Buy-
Back unless you first withdraw or amend your Tender (see
Section 1.22).

Step 2 - Choose your Tender Discount(s) and/or a Fina! Price
Tender

Once you have determined the number of Shares you wish to
sell, you need to indicate the discount(s) to the Market Price
at which you are willing to sell these Shares (your Tender
Discount(s)).

You may tender your Shares at any discount in the range
(from 5% to 1% (inclusive) to the Market Price) set out on
the Tender Form or as a Final Price Tender. You may also
tender different parcels of the Shares you wish to seff at
different Tender Discounts. For example, you may tender one
third of the Shares you wish to sell at a 14% Tender Discount,
one third at a 5% Tender Discount and one third as a Final
Price Tender. However, you may not tender the same Shares
at different Tender Discounts (or at both a specified Tender
Discount and as a Final Price Tender). Each parce! of Shares
tendered at a different Tender Discount or as a Final Price
Tender is a separate Tender. The total number of Shares that
you tender into the Buy-Back should not exceed the number
of entitled Shares that you held as at the Buy-Back Record
Date, as set out in Box A on your Tender Form.

To provide shareholders with an indication of the possible
after-tax proceeds from selling their Shares into the Buy-
Back compared to selling thelr Shares through the ASX,
Foster's intends to provide access to a tax calculator through
its website at www.fostersgroup.com from 30 March 2007 to
5 April 2007, For the purposes of the Buy-Back, Foster's will
commence calculating an estimate of the Market Price after
the close of each day's trade from Friday, 30 March 2007

and will place this information on its website at
www.fostersgroup.com,

Please note that the Market Price information placed on the
Foster's website will only be an estimate given that it will
only include trading from opening on Friday, 30 March 2007
to the close of the previous business day. The actual Market
Price will be available by no later than 6.00pm on Thursday,
S April 2007 (see Section 1.10}. .

Shareholders may wish to delay submitting their Tender
until towards the end of the Tender Period so that thay
can consider the approximate or actual Market Price before
submitting their Tender Form.

Step 3 - Choose your Minimum Price (optional)

In addition to choosing to tender your Shares at the
specified Tender Discounts and/or as a Final Price Tender,
you may also elect to impose a Minimum Price condition on
your Tender {see Sectlon 1.17). If you elect a Minimum Price,
your Tender will be conditional upon the Buy-Back Price
being no less than the Minimum Price as chosen by you on
your Tender Form. The Minimum Price can only be one of the
Minimum Prices specified on the Tender Form.
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Step 4 - Submit your Tender(s)

How you submit your Tender(s} will depend on the type
of holding you have. This will be specified on your Tender
Form.

{a) Issuer Sponsored Holdings

Once you have determined the number of Shares you
wish to sell and your Tender Discount(s) and/or Final Price
Tender, and, if you choose, your Minimum Price, you need
to complete and sign your perscnalised Tender Form and
return it to the Registry.

L

Your completed Tender Form must be received by the
Registry by 7.00pm (Melbourne Time) on Thursday, 5 April
2007 at:

If sending by mail

Foster's Group Limited Buy-Back

(/- Computershare Investor Services Pty Limited
Reply Paid 52

MELBOURNE VIC BO6G

If delivering in person {during business hours only)
Foster's Group Limited Buy-Back

C/- Computershare Investor Services Pty Limited
Yarra Falls

452 johnston Street

ABBOTSFORD ViC 3067

If sending by facsimile
Fostaer's Group Limited Buy-Back
Fax no; +61 3 9473 2341

You can use the enclosed reply-paid envelope if you are
posting your Tender Form in Australia. If you are sending
your Tender Form by facsimile, do NOT send your original
Tender Form to the Registry.

Foster’'s will not accept your Tender Form unless it is actually
received at one of these addresses by 7.00pm (Melbourne
Time} on Thursday, 5 April 2007. You should atlow sufficient
time for this to occur if you are sending your Tender Form by
mail. Foster's will also not accept Tender Forms:

(a) from any persan who does not represent that they are
not {and they are not acting an behalf of or for the
account of a person who is) in the United States, a US
Person or a resident of Canada; or

{b) that have been postmarked in the United States or
Canada or that otherwise appear to Foster's or its agents
to have been sent from the United States or Canada.

ADRs representing Foster's shares and Restricted Employee
Shares may not be tendered into the Buy-Back.

If you have any questions in relation to the processing of
your Tender Form, please contact the Foster's Buy-Back
enguiry line on 1300 738 809 within Australia or +61 3 9415
4370 if you are calling from outside Australia between the
hours of 8.30am and Spm (Melbourne Time} on a business
day. On the Closing Date, the enquiry line will remain open
until 7,00pm (Melbourne Time). If you are in any doubt as
to the action you should take, you should consult your
financial, taxation or other professional adviser.

{b) CHESS Holdings

Once you have determined the number of Shares you wish to
sell, your Tender Discount(s) and/or Final Price Tenders, and,
if you choose, your Minimum Price, you need to instruct your
controlling participant {(normally your broker) in sufficient
time for them to process your Tender so that it is received




¢ SRR DUTTOALR ICNUEN

by the Registry by 7.00pm (Melbourne Time)} on Thursday,

5 April 2007. The name of the controlling participant who
manages your CHESS Holding as at the Buy-Back Record Date
is printed on your Tender Form. Your controlling participant
may reguest you complete the Tender Form accompanying
this booklet to confirm your instruction to accept the Buy-
Back offer.

You should NOT send your Tender Form to the Registry.

If yau are a CHESS Holder, you may receive written
confirmation from CHESS of the Tenders made on your
holding or Tenders withdrawn by your controlling
participant. Irrespective of its wording, this confirmation is
not an acceptance by Foster's of any Tender.

1.22 Can | withdraw or amend my Tender?
Once you have submitted a Tender, it can only be withdrawn
or amended by following the procedures set out below,

(a} issuer Sponsored Holdings

To withdraw a Tender you have submitted, you will need to
submit a Withdrawal/Amendment Form, a copy of which is
included at the back of this booklet. To obtain an additional
Withdrawal/Amendment Form you should contact the
Foster's Buy-Back enquiry line between the hours of 8.30am
and 5pm {Melbourne Time) on a business day on 1300 738
809 within Australia or +61 3 9415 4370 if you are calling from
outside Australia. Alternatively, you may download a copy of
the Withdrawal/Amendment Form from Foster's website at
www.fostersgroup.com.

Withdrawal of Tenders

You may withdraw all of your Tenders by ticking the
‘Withdrawal' box on the Withdrawal/Amendment Form,
completing your shareholder details, signing the form and
sending it to the Registry at the address provided so that
it is received by no later than 7.00pm (Melbourne Time) on
Thursday, 5 April 2007,

Amendment of Tenders

If you wish to change the terms of all or some of your
Tenders or you wish to withdraw same (not all) of your
Tenders, you must tick the 'Amendment’ box on the
Withdrawal/Amendment Form. You must then complete
your shareholder details, complete the details of all of your
Tenders on that form in accordance with the instructions
shown on it and send it to the Registry so that it is received
by no later than 7.00pm (Melbourne Time) on Thursday, 5
April 2007.

The effect of amending your Tenders by submitting a
Withdrawal/Amendment Form will be to withdraw all of your
previous Tenders and (where applicable) replace them with the
Tenders detailed on that Withdrawal/Amendment Ferm. On
the Withdrawal/Amendment Form you will need to complete
the details of all of the Tenders you wish to submit as if you
had not previously submitted them. If your Withdrawal/
Amendment Form is incomplete or incorrect, the Registry
will make at least one attempt to contact you before the
Closing Date. Where there is insufficient time or you cannot
be contacted, your Withdrawal/Amendment Form may not
be accepted (at the absolute discretion of Foster's} and your
existing Tender may be accepted into the Buy-Back.
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(b) CHESS Holdings

If you have a CHESS Holding, you wili need to instruct your
controlling participant in sufficient time for them to process
your withdrawal or amendment by no later than 7.00pm
(Melbourne Time) on Thursday, 5 April 2007.

If you have a CHESS Holding, you should NOT send a
Withdrawal/Amendment Form to the Registry.

The effect of your controlling participant withdrawing or
amending one or more of your Tenders will be to withdraw
those Tenders, and in the case of an amendment to replace
the amended Tenders with new Tenders. If you are a CHESS
Holder, you will receive written confirmation from CHESS

of the withdrawalsfamendments made in relation to your
holding by your controlling participant. trrespective of its
wording, this confirmation is not an acceptance by Foster's
of your withdrawal or amendment of any Tender.

1.23 How can I abtain additional Tender or Withdraw-
al/Amendment Forms?

If you require an additional Withdrawal/Amendment Form
or any replacement Tender Forms, please call the Foster's
Buy-Back enquiry line on 1300 738 B09 within Australia

or +61 3 9415 4370 if you are calling from outside Australia
between the hours of 8,30am and Spm (Melbourne Time}
on a business day. Withdrawal/Amendment Forms can also
be obtained by downloading a copy from Foster's website at
www.fostersgroup.com.,

You should keep in mind that, in order to withdraw or
amend your Tender at or near the and of the Tender Period,
you will need to have sent your form so that it is received

by the Registry {or, for CHESS Holders, processed hy your
controlling participant) by no later than 7.00pm on Thursday,
S April 2007,

1.24 Can ordinary shares held by Foster's employees
be tendered?

Restricted Employee Shares are not eligible to be tendered
into the Buy-Back and these shares have not been included
on your Tender Farm. However, any Shares which you hold
at the Buy-Back Record Date, which are not Restricted
Employee Shares, have been included on your Tender fForm
and may be tendered into the Buy-Back, subject to Foster's
employee share trading policy.

If you hold Shares and have any questions about tendering
your Shares, please call the Buy-Back enquiry line between
the hours of 8.30am and 5pm (Melbourne Time} on a
business day on 1300 738 809 within Australia or +61 3 9415
4370 if you are calling from outside Australia.

1.25 What if | have more than one holding of Shares?
You will receive a persanalised Tender Form for each
separate holding of Shares {for example, if you hold some
Shares in your name and some Shares jointly with your
spouse you will receive two Tender Forms). You may tender
Shares in the Buy-Back from any or all of your separate
holdings provided that you complete the Tender Form and
follow the instructions on each Tender Form for each holding
you wish to tender.

Any scale back that applies to Shares tendered from more
than one of your registered hotdings will be applied to each
of those registered holdings as if they were held by different
persons.
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1.26 What if | hold my Shares jointly with another
person?

If you heold your Shares jointly with another person (for
example, your spouse) and you have an Issuer Sponsored
Holding you must complete and return the Tender Form
in accordance with instructions for joint holdings on the
Tender Form.

1.27 How wiill ! receive payment for Shares bought
back?

If you have an existing direct credit authority for the
payment of dividerrds on your Shares recorded on the
Fostes's Share Register by 7.00pm (Melbourne Time) an
Thursday, 5 April 2007 all proceeds due to you under the
Buy-Back will be credited to your nominated bank azcount,
provided it is domiciled outside the United States and
Canada. If your nominated bank account is demiciled in the
United States or Canada or you do not have a direct credit
authaority, you will receive a cheque in Australian dollars,

Alternatively, if you wish to receive payment for Shares
bought back in a form that is different from your current
direct credit instructions for payment of dividends on

your Shares, you may change your current direct credit
instructions by providing written instructions to the Registry
before 7.00pm {Melbourne Time) on Thursday, 5 April 2007.
Please nate that if you do alter your nominated bank
account details, this will be taken to be your nominated
bank account for future dividend payments.

Cheques and direct credit advices will be mailed to you at
your risk to your address as shown on the Foster's Share
Registar at 7.00pm (Melbourne Time) on Thursday, 5 April
2007. It is your responsibility to infarm the Registry of any
changes to your contact details. Payments to bank accounts
and dispatch of cheques are expected to be completed by
Tuesday, 17 April 2007. Payments to the accounts and the
dispatch of cheques to the addresses on the Foster's Share
Register will satisfy Foster's obligation to pay you for any
Shares bought back.

1.28 Can | still vote at general meetings if | tender all
my Shares into the Buy-Back?

Sharehalders who tender their Shares into the Buy-Back will
be entitled to vote in respect of those Shares (in accardance
with the voting rights attached to those Shares) at any
general meeting that is held befare the Closing Date. Neo
general meeting is currently scheduled to take place before
the Closing Date.

1.29 Can | trade my Shares after submitting a Tender?

Once you have tendered Shares into the Buy-Back, you

should not:

* sell or offer to sell those Shares;

* convert those Shares from an issuer Sponsored Holding to a
CHESS Holding or vice versa; or

* move them between CHESS Holdings (for instance, if you
change your controlling participant).

However, any Shares which you have not tendered inta
the Buy-Back may be sold or otherwise deait with in the
ardinary manner.

Once you have submitted a Tender, the number of Shares
you have tendered will be locked and placed in a 'sub-
position’ in the Foster's Share Register. You will not be able
to deal successfully with those Shares until they are released

*® Refer Endnotes, inside back cover
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from the sub-position. For the Shares to be reteased from
that sub-position before the end of the Tender Period, you
must withdraw or amend your Tender in accordance with
the procedures set out in Section 1.22 of this booklet.

Withdrawals or amendments made in accordance with these
procedures may not take immediate effect. You should take
this into consideration if you wish to sell or offer to sell

any of the Shares which you have tendered. If, at the Buy-
Back Date, you do not hold at least the number of Shares
you successfully tendered, Foster's may, in its absolute
discretion, reject your Tender(s) or treat your Tender(s) as if
you had tendered the number of Shares held by you at the
Closing Date (see Section & for further details).

1.30 If | purchase other Shares during the Tender
Period, will my tendered Shares be affected?
Sharehglders who tender their Shares to Foster's under

the Buy-Back will be able to purchase additional shares

in Foster's on or after Monday, 26 February 2007 without
compromising their Australian tax position®, specifically their
entitiement for claiming related franking credits, on Shares
sotd inte the Buy-Back.

This is because:

« those additional shares will not carry an entitlement to
participate in the Buy-Back; and

« the ATO has indicated that such additional shares acquired
on an ex-entitlement basis on or after 26 February 2007
will be excluded from the 'last-in-first-out’ principle
of the 45-day rule. The newly purchased shares will not
affect shareholders’ ability to receive franking credits on
Shares acquired on or before 23 February 2007 which are
successfully tendered into the Buy-~Back {refer to Section 2).

General information on the Australian tax implications for
shareholders participating in the Buy-Back is included in
Section 2 of this bocklet, but eligible shareholders will need
to consider their own particular tax circumstances,
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The following discussion is intended only as a general summary of the
Australian income tax implications of participating in the" Buy-Back

If you decide to participate in the Buy-Back, your particular tax
treatment will depend on your own circumstances. It is therefore
important that you seek professional tax advice to take into account

your particular circumstances.

2.1 Introduction

Unless otherwise specified, this discussion is based on
income tax legislation and administrative practice as at 19
February 2007. These laws, the interpretation of them by

the courts, and administrative practice may change at any
time, and sometimes with retrospective effact. Foster's has
received a draft Class Ruling from the ATO for shareholders
who participate in the Buy-Back, which provides preliminary
confirmation of a number of the statements contained in
this summary. The ATO will not issue the Class Ruling in a
form that is binding until after completion of the Buy-Back.
Although it is not anticipated to be the case, when the
binding Class Ruling is issued by the ATO, it is possible that it
may express a view contrary to that set out below.

This general summary of the Australian income tax
implications cf participating in the Buy-Back is limited to
shareholders who hold their Shares on capital account and
therefore may be assessed for tax under the Capital Gains
Tax (*CGT') provisions an Shares bought back by Foster's.
Some shareholders, for example those who carry on a
business in dealing with shares, may be assessed on their
dealings in shares other than under the CGT provisions.
The tax consequences for those shareholders may differ
significantly from those discussed below.

The Buy-Back will constitute an ‘off-market’ buy-back for
tax purposes. As Foster's does not intend to set the Buy-
Back Price at more than Tax Value, all of the Buy-Back Price
in excess of $1.81 will be treated as a fully franked deemed
dividend.

A sharehalder participating in the Buy-Back will be

taken, for CGT purposes, to have disposed of their Shares
when Foster's accepts the Tender. This is anticipated to

be on Tuesday, 10 April 2007. For Australian tax purposes,
shareholders (other than those treated as Australian resident
companies) will be treated as disposing of their Shares for
the $1.81 capital component plus the amount {if any} by
which the Tax Value exceeds the Buy-Back Price.

The Tax Value is expected to be $6.92 (being Foster's 5 day
VWAP up to and including 19 February 2007 adjusted to
take into account that the listed price of Foster's shares
Is expected to go ex~dividend on 1 March 2007), adjusted
for the movement in the S&P / ASX 200 index between the
opening of trading on 20 February 2007 and the close of
trading on 5 April 2007 (see Section 2.7).

2.2 Australian resident individual

(a) Income tax - Treatment of deemed dividend

An Australian resident individual participating in the
Buy-Back wili be deemed to have received a fully franked
dividend equal to the excess of the Buy-Back Price over $1.8%
for each Share bought back. The deemed dividend will be
included in the individual's assessable income.

® Refer Endnotes, inside back cover

if a shareholder, whose Shares are bought back, is entitled
to the benefit of franking credits on the deemed dividend
(see Section 2.8 below) the shareholder will also:

* include the franking credit on the deemed dividend in
their assessable income; and

- be entitied 1o a tax offset equal to the franking credit.
The tax offset may reduce the total tax payable by the
shareholder on their taxable income. If the shareholder's
total tax offsets exceed the total tax payable on his or her
taxable income, the shareholder may be entitied to a cash
refund of that excess.

{b) Capital Gains Tax - Disposal of Shares (acquired after 19
September 19857)

An Australian resident individual participating in the Buy-Back
will be deemed for CGT purposes to have cisposed of each
Share for capital proceeds of $1.81 plus the amount {if any) by
which the Tax Vatue exceeds the Buy-Back Price. The method
for calculating the Tax Value is discussed in Section 2.7.

The calculation of any capital gain in respect of Shares
bought back will depend on when the Shares were bought,
If a shareholder has held their Shares for less than 12
months, any capital gain will be calculated as the excess of
the deemed capital proceeds over the CGT cost base of the
Share. i the Share was acquired at or before 11.45am (ACT
time) on 21 September 1999, the shareholder may choose
whether to index the cost base to 30 September 1999 or to
apply the CGT discount {which reduces the gain, net of any
capital losses, by 50%). Shareholders who acquired their
Shares after 11.645am (ACT time) on 21 September 1999 and
have held their Shares for at least 12 months must apply the
CGT discount in calculating any capital gain on disposal.

Ganearally, the CGT cost base for a Share will be the amount
the shareholder paid to acquire the Share together with
certain incidental costs of acquisition, for example stamp
duty and brokerage, and certain incidental costs of disposal.

A capital loss for a3 Share disposed of under the Buy-Back
will be the excess of the CGT cost base of the Share over the
deemed capital proceeds. No allowance for indexation or
non-capital costs is made in determining the cost base of
the Share for this purpose.

The capital loss which arises under the Buy-Back may be
greater than the capital loss which may have arisen under
an equivalent sale of the Shares on-market. This is because
the capital proceeds under the Buy-Back are limited to $1.81
plus the amount (if any) by which the Tax Value exceeds

the Buy-Back Price, rather than the price at which the
shareholder would have sold their Shares on-market. The
lower deemed capital praceeds also means that any capital
gain which may otherwise have arisen on disposal of the
Shares is reduced or eliminated.

A capital loss that arises from the Buy-Back can only be used
to offset capital gains made by the individual shareholder.
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Capital losses that are not used in the income year in which
they arise may be carried forward and used to offset capital
gains made in later income years.

Any capital loss arising from the Buy-Back cannot be offset
against the deemed dividend or any franking credit included
in the shareholder's assessable income,

Section 2.6 provides illustrative examples of the potential
tax consequences for an Australian resident individual
disposing of their Shares under the Buy-Back. The actual tax
consequences will depend on the Buy-Back Price, the Tax
Value, the individual's applicable marginal tax rate and thair
CGT cost base for the Shares.

2.3 Australian resident company

(a) Income tax - Treatment of deemed dividend

An Australian resident company participating in the Buy-
Back will be deemed to have received a fully franked
dividend equal to the excess of the Buy-Back Price over $1.81
for each Share bought back.

The company sharehotder will be required to include the
deemed dividend in its assessable income,

If the shareholder is entitied to the benefit of franking

credits on the deemed dividend {see Section 2.8 below), the

sharehotder will also:

+include the franking credit on the deemed dividend in its
assessable income;

« be entitled to a tax offset equal to the franking credit; and

- be entitied to a credit in its own franking account equal to
the amount of the franking credit.

No refund will be avallable if the tax offset exceeds the tax
payabie by the shareholder. However, to the extent that the
shareholder has excess tax offsets, it may be entitied to a
compensating tax loss.

(b} Capital Gains Tax - Disposal of Shares {acquired after 19
September 1985%)

An Australian resident company participating in the Buy-
Back will be deemed for CGT purposes to have disposed of
each Share for capital proceeds of $1.81 plus the amount

(if any) by which the Tax Value exceeds the Buy-Back Price,
However, different rules apply if this appears to resultin a
capital loss {see below). The ATO's method for calculating the
Tax Value is discussed in Section 2.7.

A capital gain for a Share disposed of under the Buy-Back
will be the excess of the deemed capital proceeds over the
CGT cost base of the Share. If the Share was acquired at or
before 11.45am {ACT time) on 21 September 1999, the cost
base may be indexed to 30 September 1999,

Generally, the (GT cost base for a Share will be the amount
the shareholder paid to acquire the Share together with
certain incldental costs of acquisition, for example stamp
duty and brokerage, and certain incidental costs of disposal.

If the above deemed capital proceeds are less than the cost
base of the Share (excluding indexation and non-capital
costs), it does not necessarily follow that a resident company
shareholder will have a capital loss. For a capital loss to
arise, the cost base of the Share {excluding indexation

and non-capital costs) would normally have to exceed the
Share’s Tax Value. The application of this rule is not clear

in all circumstances, and Australian resident corporate tax
entities should therefare seek specific independent advice

® Refer Endnaotes, Inside back cover

to establish whether or not any capital loss will arise as a
result of participating in the Buy-8Back.

If a capital loss does arise from the Buy-Back, it can only

be used to offset capital gains. Capital losses that are not
used in the income year in which they arise may be carried
forward and used to offset capital gains made in later
income years subject to restrictions including the continuity
of ownership test or the same business test.

Any capital loss arising from the Buy-Back cannot be offset
against the deemed dividend or against any franking credit
included in the shareholder's assessable income.

2.4 Australian complying superannuation fund

The following comments apply only to Australian complying
superannuation funds that do not have any “"current
pension liability".

(a) Income tax - Treatment of deemed dividend

An Australian complying superannuation fund participating
in the Buy-Back will be deemed to have received a fully
franked dividend equal to the excess of the Buy-Back Price
over $1.81 for each Share bought back. The shareholder will
be required to include in its assessable income the amount
of the deemed dividend.

If the shareholder is entitled to the benefit of franking

credits on the deemed dividend (see Section 2.8 below)}, the

shareholder will also:

»include the franking credit on the deemed dividend in its
assessable income; and

+ be entitled to a tax offset equal to the franking credit.

The tax offset reduces the total tax payable by the
shareholder on its taxable income, If the fund's total tax
offsets exceed the total tax payable on its taxable income,
the fund may be entitled to a cash refund of that excess.

(b) Capital Gains Tax - Disposal of Shares (including Shares
acquired on or before 19 September 1985)

An Australian complying superannuation fund participating
in the Buy-Back will be deemed for {GY purposes to have
disposed of each Share for capital proceeds of $1.81 plus the
amount (if any) by which the Tax Value exceeds the Buy-
Back Price. The ATO's method for calculating the Tax Value is
discussed in Section 2.7

If a shareholder has held their Shares for less than 12
months, any capital gain will be the excess of the capital
proceeds over the CGT cost base of the Shares. If the Share
was acquired at or before 11.45am (ACT time) on 21 September
1999, the shareholder may choose whether to index the
cost base to 30 September 1999 or apply a one~third CGT
discount {which reduces the gain, net of any capital losses,
by one-third). Shareholders who acquired their Shares after
11.45am (ACT time) on 21 September 1999 and have held their
Shares for at least 12 months must apply the one-third CGT
discount.

Generally, the CGT cost base for a Share will be the amount
the shareholder paid to acquire the Share together with
certain incidental costs of acquisition, faor example stamp
duty and brokerage, and certain incidental costs of disposal.

It should be noted that if the Shares were acquired by the
superannuation fund befare 1 July 1388, the (GT cost base
may be adjusted to the market value of the Shares on 30
June 1988,
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A capital loss for a Share disposed of under the Buy-Back
wiil arise to the extent that the CGT cost base of the Share
exceeds the deemed capital proceeds. No allowance for
indexation or non-capital costs is made in determining the
cost base for the Shares for this purpose.

A capital loss that arises from the Buy-Back can only be used
to offset capital gains. Capital losses that are not used in the
income year in which they arise may be carried forward and
used to offset capital gains made in later income years.

Any capital loss arising from the Buy-Back cannot be offset
against the deemed dividend and franking credit included
in the shareholder's assessable income,

2.5 Non-residents of Australia
The proceeds of any Shares bought back will not be subject
to Australian withholding tax.

(a) Income tax - Treatment of deemed dividend component
A nan-resident sharehatder who daes not carry on business
through a permanent establishment in Australia will not

be liable to Australian income tax on the frariked deemed
dividend component of the Buy-Back Price.

The treatment of that component as a deemed dividend is
a function of Australian tax law (Division 16K of the Income
Tax Assessment Act 1936) and does not aiter the fact that,
for all other purposes, the entire Buy-Back Price is simply
the proceeds from selling the Shares back to Foster's. It
cannot therefore be assumed, subject to specific overseas
tax advice, that the tax laws of the jurisdiction in which the
shareholder resides will treat any part of the Buy-Back Price
as a dividend.

For Australian tax purposes, the dividend compaenent of the
Buy~Back Price is speclfically not subject to either Australian
income tax or Australian withholding tax. This is because
the dividend component is fully franked, The franking
credits which are attached to the dividend component

will generally have no further relevance for shareholders
resident cutside Australia and no part of those franking
credits is refundable by the ATO to shareholders resident
outside Australia.

Since the Buy-Back will proceed only at a price that
represents at least a 5% discount to the Market Price,
shareholders resident outside Australia would generally be
expected to receive a better price for their Shares by selling
them on-market.

However, different consequences may arise if the non-
resident shareholder holds Shares as part of a business
conducted through a permanent establishment in Australia.
in that case, specific Australian tax advice should be
obtained.

(b} Capital Gains Tax — Disposal of Shares (acquired after 19
September 19857)

Under Australian CGT rules, any capital gain or capital loss
for a non-resident shareholder who holds their Shares

on capital account and participates in the Buy-Back will
generally be disregarded. This is because Foster's believes
that its Shares are not "indirect Australian real property
Cinterests”.

® Refer Endnotaes, inside back cover
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Specific Australian taxation advice should, however, be

obtained by non-resident shareho!ders who wish to

participate in the Buy-Back and who:

» do not hold their Shares on capital account;

» have previously resided in Australia and who held the
relevant Shares when they left Australia; or

+ hold their Shares as part of a business conducted through
a permanent establishment in Australia.

2.6 Worked tax example for Australian resident in-
dividuals and Australian complying superannuation
funds

The following worked examples set out the potential tax
consequences per Share for Australian resident individuals
and Australian complying superannuation funds (other than
funds with any “current pension liability”) participating in
the Buy-Back for Shares acquired after 19 September 1985,
and assumes a Buy-Back Price of $5.89 {an assumed 14%
Buy-Back Discount to an assumed Market Value of $6.85)
and an illustrative cost base for CGT purposes of $4.00 per
Share. You should not rely on this price as being the actual
Buy-Back Price {see Section 1.9 for an explanation of how
the Buy-Back Price will be determined),

The 'Peter example' in the table assumes a Buy-Back

Price of $5.89 {an assumed 14% Buy-Back Discount to an
assumed Market Value of $6.85) and a $4.00 cost base for
CGT purposes and provides more detailed commentary on
the refevant calculations in notes A to | following the table,
The column on the right of the table marked 'Your workings'
is there to assist you should you choose to participate

in the Buy-Back, It is intended to help you calculate

your anticipated income tax and CGT consequences of
participating in the Buy-Back.

It is important to understand that the table is an illustrative
example only and is based on a number of assumptions
including:

* a Buy-Back Price which may not be the actual Buy-Back
Price. The actual Buy-Back Price and the amount of the
Jranked deemed dividend will not be known untit after the
Buy-Back closes;

- the discount capital gain method is used, which may
or may not be applicable depending on a participating
shareholder's circumstances; and

- a Tax Value which may change (see Section 2.7). The actua!
Tax Value will not be known until after the Buy-Back clases.

In any event, the tax consequences for an individual or
superannuation fund may be different from the example
bacause of their particular circumstances. The amounts
calculated under the tax table will not necessarily reflect the
actual tax consequences for you if you choose to participate
in the Buy-Back.

Tax calculator

To assist you, Foster's intends to provide access to a tax
calculatar through its website at www.fostersgroup.com
from approximately 30 March 2007 to 5 April 2007.
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Superfund- - Australian Resident Individuais (by income bracket}*
without currert 50 to $6001 to $25,001to  §75,001to Over
| pension liabilities | $6,000 $25,000 $75,000 $150,000  $150,000

Marginal Tax Rate: 15% 0% 16.50% 31.50% 41.50% 46.50%
Per Share: '
Dividend Component:
liustrative Buy-back Price ' $5.89 $5.89 $5.89 $5.89 $5.89 $5.89
Deduct: Capital Component (1.81) (1.81) {1.81) {1.81}) {1.81) {1.81)
Fully Franked Dividend? 4.08 4.08 4.08 L4.08 4.08 4.08
Add Franking Gross-up? 1.75 1.75 1.75 1,75 1.75 1.75
Assessable Income 5.83 5.83 5.83 5.83 5.83 5.83
Tax thereon (0.87} 0.00 (0.96) (1.84) (2.42) {2.71)
Tax Offset? 1.75 1.75 1.75 1.75 1.75 1.75
After Tax Dividend Compoanent L.96 5.83 4. 87 3.99 3.41 3.12
Capital Component 1.81 1.81 1.81 1.81 1.81 1.81
Add Tax Value excess*® 0.96 2.96 0.96 0.96 0.96 0.96
Less Illustrative Cost Base (1.00) {&.00} {4.00} {t:.00) {%.00) (4%.00)
Nominal capital gain / (loss) (1.23) {1.23) {1.23) (1.23) {1.23) {1.23)
Discount capital galn [ (ioss)® (0.82) {0.62) {0.62) (0.62) {0.62) {0.62)
Tax Impact of capital gain / {loss)® | 0.12 0.00 0.10 0.19 0.26 0.29
After Tax Capital Component®s 1.93 1.81 1.9 2.00 2.07 219
Total After Tax Proccedsss $6.8¢ $7.64 $6.78 $5.99 $5.L8 $5.22
Note
1 For the purposes of the analysis, it is assumed that the 6 This assumes shareholders will be able to fully utilise

marginal tax rate for individuals {nciudes the Medicare levy capital tosses to offset capital gains derived from other

at a rate of 1.5%. The liability of an individual to pay the assets. The capital loss, which arises under the Buy-Back,

Medicare levy depends on the individual's own clrcumstances. may be different to any capital gainfioss which may have

arisen under an equivalent sale of Shares on-market. This
is because the capital proceeds under the Buy-Back are the
i d - . :
;i?(‘:: caate?t:’sct;: a::uer:teof?gg‘ﬂack Price of §5.89 less the aggregate of $1.81 (the cash capital component) plus $0.96
p P sE {the excess of the assumed Tax Value over the assumed
3 This assumes the shareholder is fully entitled to the franking Buy-Back Price}. The $0.96 ($6.85 less $5.89) is used for
credits, illustrative purposes only,

N

This assumed fully franked deemed dividend (34.08) is

L This [s the excess of the assumed Tax Value over the assumed
Buy-Back Price. For illustrative purposes onfy, the Tax Value
{the market value for tax purposes) of the Shares is assumed
to be $6.85. The actual Tax Value will be $6.92, adjusted for the
movement in the S&P {/ ASX 200 index between the beginning
of trading on 20 February 2007 and the close of trading on
5 April 2007,

5 This assumes that the discount capital gain method is used,
which adjusts the total capital gain by a discount factor (50%
for individuals; 33 1/3% for complying superannuation funds).
Although capital losses, as such, are not subject to discount, it
is assumed that caplital losses are offset against capital gains
and that the net amount is then discounted. If capital losses
are offset against capital gains which cannot be discounted
(e.g. on assets held for less than 12 months), the tax impact of
the capital loss will be greater {more favourabie) than shown
in the table,
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Peter Examplie
Income = $50,000.00

Marginal Tax Rate = 31.5%
Buy-Back Price = $5.89 A
Capital Component = (51.81) B
$5.89 - 31.81 = 54.08 B
$4.08 * {0.3/0.7) $1.75 ¢
$4.08 + $1.75 $5.83
$5.83 * 31.5% {$1.84) D
51,15 C
$4.08 - 51.84 + $1.75 = $3.99 E
Capital Component = 51.81
$6.85 - §5.89 = $0.96 F
Cost Base {$4.00)
$1.81 + 50.96 - $4.00 = {51.23) @
$1.23 * 50% = (90.62) H
$0.62 * 31.5% $0.19
$1.81 + 50.19 = $2.00
$3.99 + $2.00 = $5.99 |

Peter earns $50,000 per annum and he is in a tax
bracket that gives him a marginal tax rate of 31.5%.
Peter purchased his Foster's Shares in 2000 at $4.00
per Share (including brokerage etc) and as a conse-
quence his cost base for CGT purposes is $4.00. Peter
is able to tender at any of the specified Tender Dis~
counts in the range of 5% to 14% inclusive {at 1%
intervals) to the Market Price or as a Final Price Tender,
and wants to calculate the income tax and CGT conse-
quences for a given Buy-Back Price within the range
on a per Share basis,

Income tax consequences

A If Peter decides to tender at a 14% Tender Discount to the
assumed Market Price of $6.85 the equivalent Buy-Back Price
would be $5.89 per Share.

B The Buy-Back Price is made up of two components, a capital
component of $1.81 and a fully franked deemed dividend
component. The assumed fully franked deemed dividend
component would be $4.08 per Share, representing the
difference between the lllustrative Buy-Back Price of $5.89 and
the capital component of $1.81.

C The deemed dividend component of the Buy-Back Price will
be fully franked; therefore it needs to be ‘grossed up' for the
franking credits that are attached to It. The gross up occurs
because tax credits can be passed to shareholders for income
tax already paid by Foster's. The company tax rate in Australia
is 30%, so the grossed up amount is calculated by dividing the
fully franked deemed dividend component by 0.7. This gives
Peter 2 'grossed up' deemed dividend amount of $5.83.

D Peter calculates his income tax liability by multiplying the
‘grossed up' deemed dividend amount of $5.83 by his marginal
tax rate of 31,.5%,
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Income = $.oeenrinnee.

Marginal Tax Rate= ... % "

Buy-Back Price = $ K"
Capital Companent = (51.81) "t

$UK” - 51.81 5 "M
§ "M” x(0.3/0.7) $ N
S HEM" + § N 5 npr
(5 P x 1" %) (5 ) ur
$ "M" x {0.3/0.7) $ YNT
UM =5 QT+ SN 5 "R
Capital Component $1.81  us"
$ Tax Value - § “K” $ wyer

Your Cost Base {$ ) rue
S US4 ST - S My ] '

$ "V x (100-CGT discount) % 5 i
= § WX % § "X

§HSY & gr - § X" $ oy

§ "R 4§ Y $ "z

E Peter must pay 9 cents of income tax on the deemed dividend
component of every Share he sells in the Buy-Back. This Is the
differerce between the tax already paid by the Company (the
$1.75 franking offset) and the tax payable at his marginal rate
($1.84). Note: numbers may vary due to rounding.

Peter's net dividend proceeds after incame tax are $3.99 {i.e.
$4.08 less $0.09).

CGT consequences

F For tax purposes, the price at which Peter will be deemed to
have sold his Shares under the Buy-Back will be equal to the
$1.81 capital component plus any amount by which the Tax
Value exceeds the Buy-Back Price, Based on an assumed Tax
Value of $6.85 and the assumed Buy-Back Price of §5.89, the
excess amount is $0.96.

G Peter will be deemed to have sold his Shares under the Buy-
Back for $2.77 per Share {i.e. the $1.81 capital component plus
the $0.96 excess of the assumed Tax Value over the assumed
Buy-Back Price). Peter's cost base is $4.00 per Share. Thus, the
maximum capital loss that Peter will be able to offset against
capital gafns realised on other assets Is $1.23 per Share (i.e.
$4.00 tess 52.77).

H Assuming Peter has held the other {gain) assets (see 6 above)
for more than 12 months, the discount capital gain method is
used, which has the effect of adjusting the total capital loss by
a discount factor of 50% for Individuals. The benefit of Peter's
capital loss is therefore 31.5% of half of $1.23, i.e. $0.19.

Overall after tax proceeds

| Peter would receive after-tax proceeds of $5.99 per Share
if he tenders his Shares at $5,89 per Share (i.e. 14% Tender
Discount to the assumed Market Price of $6.85), based on the
assumptions above and the notes to the table, l.e. §5.89 less
$0.09 income tax, plus $0.19 benefit of capital loss:
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2.7 Tax Value
In 2004, the ATO released Taxation Determination TD 2004/22,
which sets out the ATO's view generally in relation to

determining the Tax Value of shares bought back off-market.

TD 2004/22 provides that the Tax Value should be determined
as the volume weighted average price of the shares over the
last five trading days before the first announcement of the
Buy-Back, adjusted for the movement in the S&P/ASX 200
Index from the cpening of trading on 20 February 2007 to
the close of trading on the Closing Date {expected to be

5 April 2007).

Foster's has agreed with the ATO that the volume weighted
average price of the shares over the five trading days before
the first announcement of the Buy-Back will need to be
adjusted to take into account that the listed price of Foster's
shares is expected to go ex-dividend on 1 March 2007. After
adjusting for the dividend, the volume weighted average
price of the Foster’'s shares for the five trading days ended
19 February 2007, was $6.92. This figure is reflected in the
definition of Tax Value at section 5.1 of this booklet.

TD 2004422 also provides that if companies undertaking

an off-market buy-back wish to vary this methodology,
representations should be made to the ATO explaining the
rationale for this variation, If the movement in the S&P/ASK
200 Index is significantly different from the movement in
Foster's market price over the retevant period, Foster's may
approach the ATO to seek to vary the methodology used to
determine the Tax Value,

If the Buy-Back Price was higher than the Tax Value, a
portion of the deemed dividend equal to the difference
between the Buy-Back Price and the Tax Value would be
deemed to be unfrankable. However, as Foster's intends to
set the Buy-Back Price at no more than the Tax Value, this
should not occur.

2.8 Limits on availability of franking credits and tax
offsets

The Australian tax legistation includes a number of rules
which may prevent shareholders participating in the Buy-
Back from claiming the benefit of franking credits on the
deemed dividend component of the Buy-Back Price.

These rules are designed to, amongst other things,
discourage trading in franking credits. These rules may deny
the benefit of franking credits to shareholders generally, or
because of their particular circumstances.

fostar's has received preliminary advice from the ATO that
the ATO will not make a determination to deny shareholders
generally the benefit of tax offsets on the deemed dividend
under the Buy-Back,

However, the particutar circumstances of each participating
shareholder will also be relevant in determining whether
the rules deny the benefit of the tax offset or franking
credit. For example, the period during which the
shareholder holds the Shares and any arrangements the
shareholder has in relation to the Shares will be important.

Generally, resident shareholders should have regard to the
operation of the holding period rule {"the 45-day rule’) in
relation to their participation in the Buy-Back. Shareholders
who are individuals and whose total franking credit
entitiement for the income year does not exceed 45,000 are
not subject to the 45-day rule.

In simple terms, the 45-day rule requires a resident
shareholder to have held their Shares 'at risk’ for a specified
period in order to qualify for the franking credit on the
deemed dividend.

The 45-day rule requires that shareholders must hold their
Shares at risk for a period of 45 days (excluding the days of
acquisition and disposal) within a period beginning on the
day after those Shares were acquired,

The 45-day rule is complex. Generally, a shareholder who is
subject to the rule and has acquired their Shares on or after
24 February 2007 would fail the 45-day rule in respect of the
deemed dividend component of the Buy-Back Price. This is
on the assumption that the determination of the Buy-Back
allocations occurs on Tuesday, 10 April 2007,

A shareholder may fail the requirements of the 45-day rule
even if the shareholder acquired their Shares before 24
February 2007. This may arise where the shareholder has
entered into other arrangements regarding the Shares,
which reduce their risk of loss or opportunity for gain on
the Shares. For example, granting an option to another
person to acquire their Shares would reduce that risk or
opportunity.

The 45-day rule also operates on a last-in-first-out basis
so that a shareholder will be deemed, for the purpose of
applying the 45-day rule, to have disposed of their most
recently acquired Shares under the Buy-Back. Generally,

if the most recently acquired Shares were acquired on or
after 24 February 2007, the shareholder may not qualify
for the franking credit on the dividend deemed to have
been received by a sharehotder participating in the Buy-
Back. Foster's has received clarification on the treatment
of shares purchased within the 45-day period and the ATO
has provided preliminary advice that shares purchased on
or after 24 February 2007 ex-entitlement to participate in
the Buy-Back will be excluded from the "tast-in-first-out’
rule. These Shares will therefore not affect the ability to
receive franking credits on Shares acquired on or before 23
February 2007 which are tendered into the Buy-Back. If the
determination of the Buy-Back allocations occurs on a day
other than 10 April 2007, these dates may alter.

in addition, where the shareholder is under an obligation to
make retated payments in respect of the deemed dividend
arising on the Buy-Back Price, the shareholder may not
qualify for the tax offset or franking credit unless other at
risk holding requirements are satisfied.
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ON FOSTER'

3.1 Interim results and other information

Foster's net profit after tax for the 6 months.ending 31
December 2006 was $553.5 million and included an after-tax
net significant item profit of $190.2 million.

Foster's net profit after tax before significant items for the

6 months ending 31 December 2006 increased 1% to $363.3
million. Earnings per share before significant items and
SGARA increased 12.9% to 18.4 cents. An $11.4 million pre-tax
SGARA charge was reported in the first half reflecting the
impact of adverse Australian climatic conditions on the 2007
grape harvest.

Continuing businesses net sales revenue increased 3.5%
to $2,367.8 million with global wine net sales revenue
increasing &.9% to $1,202.6 million, Continuing business
earnings before interest and tax (EBIT) increased 6.7% to
$601.8 million.

In the Australia, Asia and Pacific (AAP) region EBIT increased
2.5% to $442.2 million. In Australia EBIT prior to SGARA
(EBITS) increased 5.7% with good growth in beer and cider.
Wine earnings in the region were below the prior period.

In the Americas, EBIT increased 16.6% to $143.1 million and
EBITS increased 20.5% to $144.9 million. Earnings momentum
improved through the half with innovation and new product
development to accelerate in the second half.

In the Europe, Middle East and Africa (EMEA) region, EBIT
increased 9.9% to $38.7 million. Earnings benefited from
successful promotional programs with major UK retailers,
successful product innovation and continued strong growth
in Continental Europe.

Continuing Business Operating Cash Flow prior to interest
and tax {OCFPIT) deciined 13.9% to 5465.1 million. The
timing of Australian beer sales through December and wine
shipments in November and December adversely affected
cash flow. These timing issues have reversed in January,

Directors have declared an interim dividend of 10.75 cents
per ordinary share fully franked, an increase 0f 10.3% on the
2006 interim dividend.

Capital management

0n 20 February 2007, Foster's announced its intention to
return up to $400 million of surplus capital to shareholders
through an off-market share buy-back program. The return
of capital is consistent with Foster's disclplined approach
to capital management and its commitment to achieving
metrics consistent with a BBB+/Baal credit rating by fiscal
2008 from Standard and Poor's and Moody's respectively.

Foster's also announced the immediate cancellation of
its $200 million on-market buy-back program. Until its
cancellation, Foster's had returned $1.3 million of capital
to shareholders under the an-market buy-back through
the purchase of 204,000 shares at an average price of
$6.40 per share.

3.2 Impact of the Buy-Back on future growth

Foster's has a strong financial pasition and the Buy-Back
will not prejudice the ability to fund growth or other value
enhancing opportunities as they arise,

3.3 How will the Buy-Back be funded?

The Buy-Back will be funded from the proceeds of previously
identified asset sales, existing cash balances and corporate
debt facilities. Foster's will retain a strong financial position
after the completion of the Buy-Back.
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3.4 Impact of the Buy-Back on key financial indicators
The Buy-8ack is expected to improve Foster's earnings per
share, cash flow per share and return on equity in the 2007
and later financial years. The Buy-Back is also expected to
increase Foster's gearing but is not expected to compromise
Foster's existing credit ratings or ability to fund growth or
other value enhancing projects. The precise impact of the
Buy-Back cannot be determined until the Buy-Back Price
and the size of the Buy-Back are finalised.

3.5 Impact on Foster's franking account

Foster's expects to continue to be in a position to fully frank
its dividends for the foreseeable future. The amount of
franking credits that will be utilised under the Buy-Back will
not be known until the Buy-Back Price and the total size of
the Buy-Back are determined. By way of illustration, if it is
assumed that $400 million of capital is repurchased under
the Buy-Back at a Buy-Back Price of $5.89, approximately
5142 million of franking credits would be utilised,

3.6 Financial impact of the Buy-Back

Basis of Presentation of Financial Information

The financial information presented in Section 3 has been
prepared in accordance with the Australian equivalents of
International Financial Reparting Standards (AIFRS) and is
presented in Australian dollars.

Summarised Balance Sheet
A LT S g foma (0
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Assets

(Cash and cash equivalents 3440 _ 3440
_Other assets _ 9,923.6 9,923.6
Totalassets _ 10,267.6  _10,267.6
Liabilities

Borrowings 34644 14,0823 .
QOther liabllitles __~__ 1,980.7 reeer
Total liabilities 54451 6,063.0
NetAssets =~ 48225 54,2046
[Lontributed equity’ _  3,669.3 _3,546.4
Retained profits _ 1,202.9  _797.9 _
_Other equity _ . f3emy  (39m
Total equity 4,822.5 4,204.6

Notes:

1 Pro-forma calcutations assume the Buy-Back Price is $5.89,
the number of Shares bought back Is 67.9 mlllion and $400
million worth of Foster's Shares are bought back. Pro-forma
calculations also include the payment of an interim dividend
of $217.9 million {10.75 cents per share} payable on 2 April 2007,
excluding any impact of the Bividend Reinvestment Plan.

2 Pro-forma calculations assume, for Hlustrative purposes
only, that the Buy-Back is funded by the Company’s existing
committed bank facilities. Foster's actual funding decision
may include cash on hand, internal cash flow and external
borrowing if required. Incidentat costs of the Buy-Back have
been excluded since they are insignificant to the pro-forma
calculation,

3 Assuming a Buy-Back Price of $5.89 per Share, $1.81 per Share
of the Buy-Back Price will be debited to contributed equity
and the assumed balance of $4.08 per Share will be debited to
retained profits.




al ¥ Gafal W A WY AR WY F WSl w

Foster's summarised Balance Sheet and a Pro-forma
summarised Balance Sheet as at 31 December 2006 are set
out in the previous tabie.

There have been no material changes in current or non-
current interest bearing liabilities, and other than the
declaration of the interim dividend of 10.75 cents per share,
no material reduction in shareholders' equity since 31
December 2006.

The pro forma balance sheet has been prepared numerically
{but not in relation to format) in accordance with AIFRS and
assumes that $400 million worth of Shares will be bought
back under the off-market Buy-Back at a Buy-Back Price of
$5.89 per share. Under the Buy-Back, an amount of $1.81
per share will be debited to contributed equity. The amount
by which the Buy-Back Price exceeds the amount debited

to contributed equity $1.81 per Share will be debited to
retained profits. For example, if the Buy-Back Price is $5.89,
an amount of $4.08 per Share will be debited to retained
profits,

3.7 What effect wiil the Buy-Back have on Foster's
issued shares?

As at 19 February 2007, Foster's had on issue 2,027.4 miflion
fully paid ordinary shares.

Assuming a total of $400 million worth of Foster's Shares

are bought back, the following table sets out the number

of Shares and the percentage of Foster's issued capital as

at 19 February 2007 which would be bought back assuming
different Buy-Back Prices. The table is an example only and
you should not rely on it as being the percentage of Shares
which will be bought back. All Shares that Foster's buys back
will be cancalled.

";’Ifq of total

[
jlender ~+Buy-Baclk'* . *

Discaunt’ Price assuming Sharesibought . issued

T +a Market aback (million) - shares of
] Price-of $6.85 A
Au% o _$5.89 _ 679 _ 3.35%  _
A13% %596 671 3.31%
12% $6.03 66.3 3.27%
11%  $6.10 656 __ 3.23%
0% %617 648 3.20%_ _
9% __56.23 . 642 L 3AT%
‘B% . - 55.3}) . B35 3.13%
1% 6637 628 3.10%
6% __ s6u4 0 621 3.06%
5% $6.51 6l.4 3.03%

3.8 What effect will the Buy-Back have on the contro!?
of Foster's?

Faster's has a widely held share ownership structure and
the Buy-Back is not expected to have any change of control
implications for Foster's. The maximum amount of surplus
capital Foster's expects to return to shareholders under the
8uy-Back is $400 million. However, the number of Shares
Foster's is expected to acquire under the Buy-Back cannot
be determined until the Buy-Back Price and the size of the
Buy~Back are finalised.
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3.9 Qutlook

Trading conditions in aH regions through lanuary have

been strong, and volume, constant currency revenue, and
earnings growth rates for the 7 months to January are ahead
of the first half.

For the remainder of fiscal 2007, Foster's expects continued
revenue growth from its Australian beer, spirits/RTDs and
cider portfolio and expects some benefit from improved
specialist wine and premium on-premise sales capabilities
to emerge in the second half.

In the Americas, Foster's expects the Californian wine
industry to remain in a balanced inventory position and
for value growth in the USA and Canadian premium wine
categories to remain strong.

In the EMEA region, the UK market is expected to remain
competitive. Foster's expects good growth in volume and
revenue, and improved EBIT margins are anticipated in the
second half.

Global wine EBITAS margins are expected to reach the mid 20s
late in fiscal 2007 and Foster's continues to expect realisation
of 4165 million of Southcarp synergles in fiscal 2008.

However, delivering Foster’s targeted return on capital
from our global wine business in fiscal 2008 will raquire
management focus in several key areas: elimination of
current inefficiencies in wine packaging and Australian
export fogistics; and improvements in Australian wine
performance fraom recent modifications to the Australian
multi-beverage route to market model.

In addition, several other factors will influence Foster's ability
to achieve its wine returns targets. Key among these will be
exchange rate movements and the possible impact in fiscal
2008 of the smaller and potentially more costly vintage 2007.

Faster's continues to expect accelerating earnings per share
growth (before significant items and SGARA) in fiscal 2007.

3.10 Forward-looking statements

Certain statements contained in this Buy-Back booklet,
including statements in Section 3 above and statements
regarding the implementation of Foster's capital
management program and the effect on its business, may
constitute ‘forward-looking statements’ for the purposes of
applicable securittes laws. Foster's undertakes no obligation
to revise the forward-looking statements included in this
booklet to refiect any future avents or circumstances. The
Company's actual resuits, performance or achievements
could differ materially from the results expressed in, or
implied by, these forward looking statements. Factors that
could cause or contribute to such differences inciude the
number of Shares bought back pursuant to the Buy-Back
Invitation, the Buy-Back Price and general trading and
economic conditions affecting Foster's. Further information
about Foster's, its business and factors affecting its
operations is contained in Foster's Annual Report and other
announcements, which can be accessed on its website at
www.fostersgroup.com.




'ON THE BUY-BACK

4.1 Size of the Buy-Back

Foster's currently intends to buy back up to $400 million
worth of Shares under the Buy-Back, Under the Corporations
Act (and ASIC relief noted in Section 4.13), the maximum
number of shares Foster's may acquire under the Buy-Back
without shareholder approval is approximately 201,187,449
shares (being 10% of the smallest number of votes attaching
to Foster's voting shares on issue at any time during the

12 months preceding 20 February 2007, less the 204,000
shares bought back up to 20 February 2007 under the on
market buy-back anncunced by Foster's on 29 August 2006
which has now been cancelled). Foster's may, however, vary
the size of the Buy-Back depending on demand and may
significantly increase the size of the Buy-Back if there is
excess demand at an attractive price.

in any event, Foster's will ensure that the proposed
maximum amount of the Buy-Back will not result in Foster's
acquiring shares in excess of the 10% limit, Furthermore,
Foster's retains absolute discretion to buy back a lesser
value of Shares including choosing not to buy back any
Shares.

4.2 Excluded Foreign persons, ADRs and Restricted
Employee Shares

This Buy-Back Invitation is not being made to any Excluded
Foreign Persons. In addition, ADRs and Restricted Employee
Shares and Shares acquired under Foster's Dividend
Reinvestment Plan after 26 February 2007 are not eligible to
participate in the Buy-Back.

Without limiting the rights that Foster's otherwise has in
relation to Tenders, a Tender submitted by an Excluded
Foreign Parson will not be accepted by Foster’s,

Specifically, any person who is {or who is acting on behalf of
ar for the account of a person who is) in the United States,
or who is a US Person or a resident of Canada is not entitled
to participate, directly or indirectly, in the Buy-Back.

Copies of the Buy-Back Documents are not being mailed to
or otherwise distributed or sent into the United States or
Canada.

Any person receiving any of the Buy-Back Documents must
not, directly or indirectly, distribute or send them into the
United States or Canada, or make them available to any

Us Person or resident of Canada (including to any legal or
beneficial owner of Foster's shares that is a US Person or

a resident of Canada) or any person who is located in the
United States or Canada,

Foster's will not accept Tender Forms:

(a) from any person who does not represent that they are
not {and they are not acting on behalf of or for the
account of a person who is) in the United States, a US
Person or a resident of Canada; or

{b) that have been postmarked in the United States or
Canada or that otherwise appear to Foster's or its agents
to have been sent from the United States or Canada.

By submitting a Tender Form, you warrant that you are not
an Excluded Foreign Person.

4_3 Shares held by trustees and nominees

Trustees and nominees who hold Shares should inform

the beneficial owners of the Shares about the Buy-Back,
subject to any legal restrictions in the countries where such
beneficial owners are resident and provided such persons
are not Excluded Foreign Persons, and then aggregate

all Tenders received from beneficial owners, It is the
responsibility of the trustee or nominee to complete one
aggregated Tender Form on behalf of all beneficial owners.

Trustees or nominees who hold Shares on behalf of or for
the account of a US Person or a resident of Canada or a
person in the United States must not inform any such person
of the Buy-Back. It is the responsibility of the trustee or
nominee to ensure that, when completing an aggregated
Tender Form, it dees not include any tender on behailfof a
US Person or a resident of Canada or a person located in the
United States.

For Issuer Sponsored Holdings, the trustee or nominee must
ensure that an aggregated Tender Form is received by the
Registry by 7.00pm {Melbourne Time) on the Closing Date
(Thursday, 5 April 2007). For CHESS Holdings, the trustee or
nominee will need to aggregate all Tenders received from
beneficial owners and provide instructions to its controlling
participant in time for the aggregated Tender to be
processed by 7.00pm (Melbourne Time) on the Closing Date
{Thursday, 5 April 2007),

ADRs representing shares and Restricted Emiployee Shares
may not be tendered into the Buy-Back.

Any scale back that applies to Shares tendered by trustees
or nominees will be performed on a registered shareholder
basis.

L.4 Margin lending arrangements

if you hold Shares under margin lending arrangements or if
they are heid as security for a ioan or as Australian Clearing
House Pty timited collateral, you should ensure that your
participation in the Buy-Back is permitted by those margin
lending arrangements or that loan documentation or by
Australian Clearing House Pty Limited.

8y submitting a Tender, you warrant to Foster's that, at all
times after you tender your Shares for sale into the Buy-
Back and on the Buy-Back Date, the Shares are free from
any mortgage, charge, lien or other encumbrances (whether
tegal or equitable) and from any third party rights.

4.5 Shareholders who receive a pension or allowance
Whether your participation in the Buy-Back will affect your
pensions or allowances (or those of your dependents) will
depend upon the value of the Shares that you successfully
tender, and on the level of your other income and assets.
It is possible that your pension or allowance payments may
not be affected at ail because the social security income
and assets tests allow you to have income and assets up
to certain amounts without any reduction in payment. It
will depend upon your particular circumstances. if you are
in any doubt as to the action you should take, you should
consult your legal, financial, taxation or other professional
adviser immediately.

4,6 Restrictions on the payment of Buy-Back proceeds
Foster's will pay shareholders the Buy-Back Price for each
of their Shares that are bought back, unless it is prohibited
from daoing so.

Without limitation, Foster's is currentiy prohibited from
making payments to certain political regimes, terrorist
organisations and their sponsors under the Banking {Foreign
Exchange) Regulations 1959 {Cth), Part & of the Charter of

the United Nations Act 1945 (Cth), the Charter of the United
Nations (Terrorism and Dealings with Assets) Regulations
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2002 {Cth), the Charter of the United Nations (Sanctions —
Afghanistan) Regulations 2001 (Cth), the iraq (Reconstructian
and Repeal of Sanctions) Regulations 2003 {(Cth) and the
Criminal Code Act 1995 (Cth).

4.7 Rights under this Buy-Back Invitation cannot be
transferred

This Buy-Back Invitation is personal to you. You cannot
transfer your rights under this Buy-Buy Invitation.

4.8 The effect of submitting a Tender

A Tender constitutes an offer to sell the tendered Shares to
Foster's on the terms and conditions set out in the Buy-Back
Documents. A Tender does not, of itself, constitute a binding
cantract for the sale of the tendered Shares and cannot be
enforced against Foster's. Foster's retains the discretion to
accept or reject any Tender, and may choose to reject ail
Tenders.

if Foster's accepts your Tender, & binding Buy-Back Contract
is formed between you and Foster's, and you must seil

the tendered Shares back to Foster's on the terms and
conditions set out in the Buy-Back Documents, including the
terms and conditions set out below.

By submitting a Tender form, you irrevocably and
unconditionally:

{a) offer to se!l to Foster's on the Buy-Back Date the
number of Shares nominated for sale on your Tender
Form {adjusted in accordance with the terms and
conditions set out in the Buy-Back Documents) at your
Tender Discount(s) and/or as a Final Price Tender (subject
to any Minimum Price you may have chosen);

{b) agree thatthe Company's announcements to the ASX on
the Buy-Back Date in relation to the Buy-Back Price and
other details is:

(i) effective notice or communication of the Company's
acceptance of your Tenders that are submitted at a
Tender Discount equal to or greater than the Buy-
Back Discount or as a Final Price Tender {adjusted in
accordance with the terms and conditions set out in
the Buy-Back Documents), which are submitted in
accordance with the Buy-Back Bacuments {or treated
by Foster's as being so submitted), which are at a
price which is not less than your Minimum Price (if
you have chosen one) and which are not rejected by
Foster's; and

(ii) effective notice of Foster's rejection of any of your
Tenders submitted at a Tender discount less than the
Buy-Back Discount or where your Minimum Price {if
you have chosen one)} Is greater than the Buy-Back
Price;

{c) agree that it is only upon such communication by
announcement to the ASX that a Buy-Back Contract is
formed for the purchase of relevant Shares;

{d) walve any requirement to receive further notice or
communication from Foster's of its acceptance or
rejection of any Tender submitted by vou;

{e) warrant to Foster's that at all times after you tender
your Shares for sale into the Buy-Back, and on the Buy-
Back Date, you are the registered holder of the Shares
that you have tendered and that they are free from any
mortgage, charge, lien or other encumbrance (whether
legal or equitable) and from any third party rights;

{f} warrant that you are a person to whom the Buy-
Back Invitation may lawfully be made and whose
participation in the Buy-Back is permitted under the
laws of the jurisdiction in which you are resident;

{g) warrant that you are not {nor are you acting on bhehaif of
ar for the account of) a US Person, a resident of Canada,
a person located in the United States or a person who is
otherwise an Excluded Foreign Person;

{n} warrant that you have not distributed or sent any Buy-
Back Documents or other document referring to the
Buy-Back into the United States or Canada or to any US
Person, resident of Canada or ADR holder;

{i} warrant that you are not tendering shares represented
by ADRs;

{j} authorise Foster's (and its officers, agents or
contractors) to correct any error in or omission from your
Tender Form and/or Withdrawal/Amendment Form, and
to insert any missing details;

{k) undertake not to sell or offer to sell Shares to any other
persan if, as a result, you will at any time after you
submit your Tender unti! the Buy-Back Date hold fewer
Shares than the number of Shares you have tendered;

(I} agree that damages Is not an adequate remedy for
breach of the obligations set out above. If you sell
Shares in breach of this clause, you will be deemed to
have appointed Foster's or its agent as your attorney
to purchase Shares in your name and at your expense
to satisfy your obligations under the Buy-Back and you
will indemnify Foster's for all costs incurred by it in
connection with any such purchase; and

L=

{m) undertake that if you breach any of those covenants,
undertakings, agreements or warranties you will
indemnify Foster's for all of its costs arising fram the

breach.

Foster's decision to accept your Tender is conditional
upon you complying with the covenants, undertakings,
agreements, warranties and authorisations set out above.

You will be taken to have submitted a Tender when the
Registry receives your signed and validly completed Tender
Form or, if you have a CHESS Holding, you Tender from your
controlling participant through CHESS.

4.9 Foster's rights to accept or reject Tenders and
Tender Forms
At any time, Foster's may (at its sole discretion);

(a) accept or reject any Tender or Tender Form; and/or

{b) accept orreject a Tender not made on the terms and
conditions set out in the Buy-Back Documents, or a
Tender Form not submitted in accordance with the
procedures set aut in the Buy-Back Documents.

Foster's may do each of these things in relation to all or
some of the Tenders or the Tender Forms it receives, in its
absolute discretion.

Foster's will not accept any Tender or Tender Form that has
been postmarked in the United States or Canada or that
otherwise appears to Foster's or its agents to have been sent
from the United States or Canada.
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4.10 Foster's right to vary dates and times

While Foster's does not anticipate changing any of the dates
and times set out in the Buy-Back Documents (including,
without limitation, the Closing Date and the Buy-Back Date),
it reserves the right to do 50 by announcement to the ASX
and without any other notice. Such an announcement will
be taken to amend this booklet (and the other Buy-Back
Documents) accordingly.

Without limitation, Foster's reserves the right to terminate
the Buy-Back at any time prior to the date on which Foster's
enters into Buy-Back Contracts by making an announcement
to the ASX to that effect.

.11 Foster’'s right to adjust Tenders
You are entitled to sell into the Buy-Back the lesser of:

. {a} the number of Shares registered in your name on
Friday, 2 March 2007 (and which, in accordance with the
applicable Settlement Rules, confer an entitlement to
participate in the Buy-Back}; and

{b) the number of Shares you hold on the Closing Date,
(your 'Entitled Shares').

If you submit one Tender of more than your Entitled Shares
and Foster's accepts your Tender, Foster's will buy back only
the number of your Entitled Shares.

If you submit more than one Tender and, in aggregate, you
have tendered more than your Entitled Shares, Foster's will
buy back only the number of your Entitled Shares in the
following order of priority:

{a} first acquiring that number of Entitled Shares as forms
part of your Tender with the largest Tender Discount,
which is equal to or greater than the Buy-Back Discount
or submitted as a Final Price Tender (and, if you have
chosen one, where your Minimum Price is satisfied}; and

{b) then acquiring the remaining number of your Entitled
Shares from your Tender with the second highest Tender
Discount, which is equal to or greater than the Buy-
Back Discount (and, if you have chosen one, where your
Minimum Price condition is satisfied) and will repeat
this process until all of your Entitled Shares successfully
tendered are bought back.

If you select more than one Minimum Price, your Tender will
be deemed conditi_onal on the highest Minimum Price you
have specified.

Notwithstanding the above, the number of Entitled Shares
to be acquired will be subject to the scale back mechanism
set out in Section 1.15 and all other terms of the Buy-Back.

4,12 Director's entitlements

Directors are entitled to participate in the Buy-Back, but
the Foster's Board has determined that all Directors and
Selected Executives involved in implementing the Buy-Back
shouid not participate in the Buy-Back in respect of Shares
held beneficially by them. Accordingly, none of the Birectors
or Selected Executives involved in implementing the Buy-
Back will participate in the Buy-Back.

4.13 ASIC and ASX relief

(a) ASIC relief
ASIC has granted Foster's an exemption under
subsection 257D{4} of the Corporatians Act. This
exemption permits the Company:

P O FENAWRFIFIWNALR TR WINFIFaErey WYy T WA T TEEEAER

{i) to conduct the Buy-Back in substantially the same
manner as an equal access buy-back, in accordance
with Division 2 of Part 21.1 of the Corporations Act.

{ii) to use the scale back mechanism described in Section
1.15;

{iii) to invite all shareholders {other than Excluded Foreign
Persans and any person who holds only Restricted
Employee Shares or holders of ADRs) to offer for sale
Shares in accordance with the terms and conditions of
the Buy-Back Invitation; and

(iv) not to accept any Tender received fram an Excluded
Fareign Person or in respect of Restricted Employee
Shares,

provided certain conditions are met, including that

the Buy-Back Price is calculated by applying the Tender
Discount selected by Foster's following the end of the
Tender Period to the Market Price and that eligible
shareholders are permitted to lodge a Tender conditional
on a Minimum Price.

{b) ASX relief
The ASX has granted Foster's the following:

(i} a waiver from Listing Rule 7.40 to permit Foster's to
dispatch the Buy-Back Documents to shareholders
within eight business days after the Buy-Back Record
Date; and

(ii) a waiver from Listing Rule 3.8A so that the Company
need not lodge an Appendix 3E and to permit Foster's
to todge an Appendix 3F up to two business days after
the Closing Date.

4,14 Privacy

Foster's is carrying out the Buy-Back in accordance with the
Corporations Act. This involves the collection of personal
information contained in Tender Forms to enable Foster's to
pracess your Tender. If you do not provide this information,
Foster's may be hindered in, or prevented from, processing
your Tender.

The personal information collected by Foster's will only be
disclosed to Computershare Investor Services Pty Limited,
in their capacity as share registrar of Foster's, to a print
and mail service provider, to Foster's advisers in relation
to the Buy-Back and to financial institutions in respect of
payments to you in connection with the Buy-Back or as
required or authorised by law.

if you wish to access the personal information collected by
Foster's in relation to your shareholding, please write to
Foster's, ¢/- Computershare Investor Services Pty Limited at
the mailing address set out in the Tender Form.




5.1 Definitions
In the Buy-Back Documents unless the context otherwise
requires:

ACT means Australian Capital Territory.

ADRs means the American Depositary Receipts representing
fully paid ordinary shares in the capital of Foster's.

AIFRS means Australian equivalents of International Financial
Reporting Standards,

ASIC means the Australian Securities and Investments
Commission,

ASTC means the ASX Settlement and Transfer Corporation Pty
Ltd (ABN 49 008 504 532), the securities clearing house of
the ASX,

ASX means Australian Stock Exchange Limited
(ABN 98 008 624 691).

ASX Market Rules means the rules that form part of the
operating rules of the ASX for the purposes of the
Corparations Act.

AT0 means the Australian Taxation Office.

Board or Foster's Board means the Board of Directors of
Foster's.

Buy-Back means the buy-back of Shares by way of tender as
set out in the Buy-Back Documents.

Buy-Back Contract means the contract between you and
Foster's {assuming a Tender made by you s accepted by
Foster's on the terms of this Invitation and the Tender) by
which Foster's agrees to buy back some or all of those of
your Shares which are the subject of your Tender.

Buy-Back Date means the date and time Foster's announces
to the ASX the Buy-Back Price, the totai number of Shares
to be bought back and the details of any scale back.

Buy-Back Discount means one of the discounts to be
selected by Foster's, being the largest discount within the
range of 5% to 14% (inclusive, at 1% intervals), which will
enable Foster's to buy back the number of Shares that it
determines to buy back.

Buy-Back Documents means this booklet, the Tender Form
and the Withdrawal/aAmendment Form.

Buy-Back Price means the price at which Foster's will buy
back Shares from Tenders it accepts in the Buy-Back,
rounded to the nearest cent. This price is determined by
applying the Tender Discount selected by Foster's to the
Market Price.

Buy=-Back Record Date means Friday, 2 March 2007 being
the date of determination of shareholders entitled to
participate in, and the number of Foster's Shares entitled
to be tendered into the Buy-Back.

CGT means capital gains tax.

CHESS means the Clearing House Electronic Subregister
Systam.

CHESS Holder means a holder of Shares on the CHESS
subregister of Foster's.

CHESS Holding means a holding of Shares on the CHESS
subregister of Foster's.

Class Ruling means the ruling to be issued by the ATO on
the tax implications of the Buy-Back for shareholders of
Foster's who participate in the Buy-Back.

Closing Date means 7.00pm {Melbourne Time) on Thursday;
April 2007, unless the Board announces a- later date.{é’

Corporations Act means the Corporations Act 2091\(Eth).
DRP means the Foster's dividend reinvestment ptan.
Excluded Foreign Person means any person holding shares:

{a) to whom the Company would be prchibited from paying
money pursuant to:

{i} the Banking (Foreign Exchange) Reguiations 1959 {Cth);

(i) Part 4 of the Charter of the United Nations Act 1945
{cth);

{iii} the Charter of the United Nations (Terrorism and
Dealings with Assets) Regulations 2002 (Cth);

{iv) the Charter of the United Nations (Sanctions —
Afghanistan} Regulations 2001 {Cth);

{v} the Iraq (Reconstruction and Repeal of Sanctions)
Regulations 2003 (Cth);

{vi} the Criminal Code Act 1995 (Cth); or

{vii} any other act, rule or regulation prohibiting Foster's
from making payments to foreign persons;

{b) to whom the Buy-Back Invitation may not lawfully be
made under the laws of the jurisdiction in which they are
resident; or

{c) whose participation in the Buy-Back Iis not parmitted
under the laws of the jurisdiction in which they are
resident.

For the avoidance of doubt, Excluded Foreign Persons
include any person who is {or who is acting for the account
or benefit of a person who is) in the United States or Canada,
a US Person or a resident of Canada.

EBITAS means earnings before interest, tax, amortisation and
SGARA.

Final Price Tender means 2 Tender in which the shareholder
elects to receive the Buy-Back Price, whatever Foster's
determines it to be.

Foster's or the Company means Foster's Group Limited
(ABN 49 007 620 886).

Foster's Employee Share Plan means Foster's Employee Share
and Option Plan, Employee Share Grant Plan or Employee
Share Acquisition Plan.

Foster's Share Register means the share register of Foster's
maintained by the Registry.

Interim Dividend Record Date means 7 March 2007 being the
date of determination of shareholders entitled to receive
the interim dividend of 10.75 cents per Foster's share.

Invitation means the invitation by Foster's to eligible
shareholders to offer to sell Shares as set out in the Buy-
Back Documents.

Issuer Sponsored Holder means a holder of Shares on the
issuer sponsored subregister of Foster's.

Issuer Sponsored Holding means a holding of Shares on the
issuer sponsored subregister of Foster's.

Market Price means the VWAP (as defined) of Foster's
ordinary shares on the ASX over the five trading days up to
and including the Closing Date, calculated to four decimal
places, as determined by Foster's no later than 6pm
{Melbourne Time) on the Closing Date,

Melbourne Time is a reference to the time in Melbourne,
Australia.
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Mirimum Price means one of the specified prices on the
Tender Form that a shareholder may elect as a minimum
price far their Tender, which will operate as a condition
to the acceptance by Foster's of their Tender in the event
their Shares would otherwise be acquired in accordance
with the Buy-Back Invitation.

Partly Paid Shares means the unlisted partly paid ordinary
shares issued under employee share and incentive plans
formerly conducted by Foster's.

Priority Allocation means 720 Shares or such lesser number
of Shares as is required to ensure that Foster's is able to
buy back only the number of Shares it determines to buy
back.

Registry means the share registry of Foster's, Computershare
Investor Services Pty Limited ABN 48 078 279 277, also
referred to in this booklet as Computershare Investor
Services.

Restricted Employee Shares means Shares which are subject
to restrictions on disposal under a Foster's Employee
Share Plan and any Partly Paid Shares.

Selected Executives means the Foster's Leadership Team and
employees directly involved in the Buy-Back program.

Settlement Rules means the settlement rules of the
securities clearing house of the relevant stock exchange
on which your Shares were acquired, as amended from
time to time, and in the case of the ASX means ASTC.

SGARA - Self Generating and Regenerating Assets refers to
the valuation adjustment required to vines and grapes in
accordance with the accounting standard requirements of
AASB 11 ‘Agriculture’,

Shares means fully paid ordinary shares in the capital of
Foster's on issue as at the Buy-Back Record Date. For
the avoidance of doubt, Shares do not include ADRs or
Restricted Employee Shares.

Small Holding means a holding of fewer than or equal to 290
Shares, except that it will not be a Small Holding where
the holder has become the registered holder of more
shares in Foster’s as at the Closing Date than were held by
the holder as at the Buy-Back Record Date.

Small Holding Tender has the meaning given to that term in
Section 1.15.

Tax Value for the purposes of the Buy-Back means:

Closing level of S&P/ASX 200 Index
aon the (losing Date
$6.92 x

5995.2*

* 5995.2 was the opening levet of the S&P/ASX 200 Index on 20
February 2007,

If the movement in the S&P/ASX 200 Index is significantly

different from the movement in Foster's market price over
the relevant period, Foster's may approach the ATO to seek
to vary the methodology used to determine the Tax Value.

Tender means a shareholder's offer to sell nominated
Shares back to Foster's at a specified Tender Riscount or
as a Final Price Tender and on the terms and conditions
set out In the Buy-Back Documents as amended in
accordance with the procedures set out in this booklet.

Tender Discount means one of the specified discounts to the
Market Price (from S% to % inclusive, at 1% intervals) as
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set out on the Tender Form.

Tender Form means the form of offer by a shareholder to
sell their nominated Shares to Foster's, which is enclosed
with this booklet (and includes a Tender Form amended
in accordance with the procedures set out in the Buy-
Back Documents).

Tender Period means the period within which shareholders
may lodge, withdraw or amend a Tender in accordance
with the Buy-Back Bocuments.

United States means the United States of America, its
territories and possessions, any State of the United States
and the District of Cotumbia.

US Person has the meaning given by Regulation 5 under the
United States Securities Act of 1933, as amended.

VWAP for a share over a period means the volume weighted
average price of shares sold on the ASX excluding any
transactions defined in the ASX Market Rules as special
crossings, crossings prior to the commencement of
normal trading, crossing during the closing phase and
the after hours adjust phase, any overseas trades or
trades pursuant to the exercise of options over shares
and any overnight crossings or other trades that Foster's
determines to exclude on the basis that the trades are
not fairly reflective of natural supply and demand.

Withdrawal/Amendment Form means the form entitled
"Tender Withdrawal/Amendment Form" included at the
back of this booklet or otherwise provided to you that is
required to withdraw or amend a previously submitted
Tender.

you or shareholder means a holder of Shares in Foster's.

5.2 Interpretation

in the Buy-Back Documents, unless the context otherwise

requires:

* the singular includes the plural, and vice versa;

- words importing one gender include other genders;

+ other parts of speech and grammaticai forms of a word
or phrase defined in this document have a corresponding
meaning;

« terms used in the Buy-Back Documents and defined in the
Corporations Act have the meanings ascribed to them in
the Corporations Act;

+ a reference to currency is to Australian doflars; and

- a reference to time is to Melbourne Time.

The postal acceptance rule does not apply to Tenders.

The Buy-Back Invitation, your Tender, and any Buy-Back
Contract generally are governed by the laws of Victoria,
Australia.
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The following examples of completed Jender Forms are provided for :uustratwe purposes only, Foster s is not providing any
advice as to whether you should tender your Sharés, or at what discount{s) you*’shouldatender. ‘Participation in the Buy-Back
is entirely at your discretion. If you do not want to participate, you do not have to éno any/thlng and the number of Shares
you hold will not change as a result of the Buy-Back. If, after referring to this Buy- Back bgoklet you decide ta participate in
the Buy-Back, please refer to the instructions on the back of your personalised Tender Form when completing it.

Issuer Sponsored Holder tendering
at a 10% Discount and with a

Minimum Price Condition {example FOSTER'S GROUP LIMITED Tender Form - [ssuer Sponsored
ontly) ABN 49 007 620 836 Holders

In the example below, an Issuer w:m;a'm:&nxgéﬁ:%%m
Sponsored Holder has elected to tender PROFESSIONAL ADVISER MMEDIATELY,

their entire holding {5,000 Shares) ¥ you do nct wiah Lo participeia in the Ouy-Back do nat
at a 10% Tender Discount and with a 00000t LIl gt lasss tefer (o e iinieions o9 e buck of th fom.
Minimum Price condition, The steps MR JOHN SAMPLE ‘

taken in completing the Tender Form L Securyvlde Reterance arber (520

are set out below: S LE STREET , i ulie
SAMPLETOWN VIC 3030 : ‘ l ‘

I 1234567890 IND

Plaass complats the following using blach Lok only

we sender tha folowing Shares io Foster's Group Limated al the oeched Tandst

Drscountin) and/or aa a Final Price Tandar, on he terms and condifion se1 oul in he Shares you crn ender | 5.000 |
Buy-Back Documents. an at 2 March 2007 I

Ingart the number of Sheres [d any) you
with ko lendes a5 w Find Price Tender.

I 83 8 FINAL PRICE TENDER
D W60 tvaaet the rumoer of Shares (1 sa) you wish to bnder naxt 1o the Tendor Discounts} sl which you with & hendir Boss Shares.

Step 1 The number of Shares tendered at

a 10% Tender Discount (5,000) was :.LE%I ?
noted in Box C s ] aa
Tender Dizcount Toodar Dieound
da [i7% ] sa
Twrder Ductrart Tordar Dizoound
Tondar Dwcount Tondar Otsoount
5 0 0 0 Tondar Disocunt Tender Diccourd
—o
TOTAL BUMBER OF BHARES TENDERED
Step 2 The total number of Shares tendered A3 v e i o Sharon in Bone 8 32 € and 5000 The nambar of Shares b Bon
{(5,000) was noted in Box D wiile thal numbe in Box O numbed in Box A.

Step 3 Contact details were added in Box E & e yo olada i cmsa e e 1 ek 1oy o you Frer

]uFm Sa,mpﬂa (03) 9999 6999 03, 04, 07
Contact Name Contacl Daytime Telwphons Dats
-
Step &4 Signature was added at Box F ] *M’L‘Fa'm’;m‘”'““ Joint Sharwhoker 2 Joint §harshokder 3
| JSample | | l i
Kole Dlractos and Sole Company Secretary DirnctoriCompany Sacretary Direcior
° 8oxa IGNAL - d « Minimum
Step 5 A Minimum Price Condition of $5.61 ke o T syt o By B 5 e Kk o of B ko ks o i s bt P e P 1o Sk,
was added at Box G. Terwirett Yo Shies wil 1ol b boight bkt f Iha Mimem Price you il it hights han the Buy Back Prica

Dwss I:lmoo A4 Dmaz

Step 6 The completed Tender Ferm was
then mailed, faxed or dellvered to O
the Registry.

2 This is an example only

Please note that the actual Issuer Sponsored Tender Form is yellow




Issuer Sponsored Holder tendering
as a Final Price Tender (example
only)

In the example below, an Issuer
Sponsored Holder has elected to tender
part of their holding (10,000 Shares) as
a Final Price Tender, The steps taken in
completing the Tender Form are set out
below:

FOSTE R'S GROUP LIMITED Tender Form - Issuer Spongocred
ABN 49 007 620 886 Holders
TH:S DOCUMENT I3 IMPORTANT. IF TOU 0O
NOT UNDERSTAND (T PLEASE CONBULT YOUR
PROFESEIONAL ADYISER IMMEDLATELY.
W you do aol wish to participate [n the Buy-Bech do act
catumn thls form,
Plesus retes bo the Instructions on the back of this lorm.
%9:001 DRI g gonngt
mﬁm SAMPLE Securityhcider Referenca Number (SRN)
SAMPLE STREET

SAMP| TREET
SAMPLETOWN VIC 3030

LU

1 1234567890 IND

Plasys complets the following walng black ind oaly
is lsnder the lollowing Shares o Foster's Group |imdad a1 the spaciSed Tender

Step 1 The number of Shares tendered as
a Final Price Tender {10,000) was
noted in Box B

Step 2 The total number of Shares tendered
(10,000) was noted In Box D

Step 3 Contact details were added in Box E

Discount(s) snd/or as 3 Final Price Tendar, 00 1he terme and conddions sat out in the Shaces you can fander 20,000
Buy-Back Documents: w3t 2 March 2007 !
* Ingacl the puembar of Shares (1 ay) you
wheh 1o et &3  Final Price Taecier. | rgoo0o I“'FMWTE"DEH
bl th bl of Stk (1 sy} you with 1 ender ezt i e Tender Disoours{s) ot which you with & tendar ihote Shares
da 1% wa[Cow ]
Tender Discounl Tonder Discount
sa 1% ] s
Tander Discount Tonder (r2ocunt
Tonder Destount Totrder Diocount
wr 7% ] #e o]
Tendar Discount Tonde Discouat
e [9] ue ]
Tondar Oiacount Tendw Diecount
. TOTAL NUMEER OF SHARES TENDERED The umber of Shares ln Box
ASS L e rumber of Shares in Boxes B and C end T 0 0 0 O | 0mestacttsmorsthantse
write i number i Box O numbar i Box A.
. E Plensa provide your conlact datally in casa we nsad ko apeak to you aboul yout Tander:
John Sa,m,,nﬂe (03} 9999 9999 03, 04, 07
& M. Coatact Drytime Taiaph Oete

Step 4 Signature was added at Box F

‘H

Plensa sign within the agpropriate beses below
Joint 1

7 e | |

Bole Directar and flole Company Sacretary DirwciodCompany Eacretary

int Sharshokisr

THIS BOX G I$ CPTIONAL - EITHER LEAVE [T BLANK OR TICK ONE MINDIUM PRICE ONLY: You chould cnly ick & Minimam Prics fyou wizh
ks your Taner concional on e Buy-Back Prios beng 1o heee Fan one of e kg prices. You wel ol o hecs han i smount kr your Shares,
hewarves your Shares il not e bought back: f e Minmum Price you tk ia higher than the Buy flack Price

[rsn

Step 5 The compieted Tender Form was
then mailed, faxed or delivered to
the Registry.

A34 59 AS5 00 ASS 4
Ml TENDER FORMS MUST BE'RECEIVED BY THE REGIST}‘“’ BY 7.00PM {MELBOURNE TIME) ON THURSDAY, § APRIL 2007
B rcL P

* This is an example only

Please note that the actual Issuer Sponsored Tender Form is yellow




TmfRATIY R WY WYY SR FRERTRG RS

CHESS Sponsored Holder tendering
at both Tender Discounts and as a
Final Price Tender (example only)
In the example below, a CHESS

Holder has elaected to tender their
entire holding {2,000 Shares) at a
combination of Tender Discounts and
as a Final Price Tender, The steps taken
in completing the Tender Form are set
out below:

g wERTITE AW Wi Tl =

Tender Form - CHESS Holders
THIS DOCUMENT 13 IMPORTANT. IF YOU DO NOT .
’ UNDERETAND (T PLEASE CONSULT YOUR
FOSTER’S GROUP LIMITED st e g
ASN 49 007 €20 886 ¥ you wish 1o participale ia the Buy-Bach, you must
ghve this Tendet Form Lo your controlling participant
{normalty your broket), for your Tandsr{s} 1o ba
wltective.
Do NOT return this form to the Ragistry.
Flaasa refar 1o the Instructions oa the Sack of thin
form.
900001 I.‘Il!lullllll||I|“Iu|l||hu||ll. Contotiing CHEES garticipant at ot 2 March 2007
P
MR JOHN SAMPLE
FLAT 123 Hokder kjantficabon Nunber (HIN)
SAMPLE STREET
SAMPLE STREET I
SAMPLE STREET

X 1234567890 ND

Plexss complata the following wsing bisch ink only
Lwe fendat e folawing Shane 1o Foster's Group Limiled at the spacried Tender

Step 1 The number of Shares tendered as &
Final Price Tender (700} was noted in

Shares you can tender
a at 2 March 2067

| 2,000 ||

Chasount{y) and/or wa & Final Price Tandar, on the lema and condiions gat 2t in e
Buy-Back Documents

u

Inaort the rumber of Shares (4 any) you
Box 8 wiah & tonder #3  Finad Price Tander I 700 I 1 a FINAL PRICE TENDER
© Ingur] thw number of Shares (i any) you wiah ko lender nex 1o the Tander Discountin} at which you wish o bender toss Shares
Step 2 The number of Shares tendered
aa 14% L1} %
at varlous Tender Discounts was Tandes Dizpootd Tende Disourt
noted in Box ¢ we [350] s
Tendal Discount Tender Diwcount
we (8] ]
6 5 O Tendar Discound Tendor Disoounl
ua o0 ] “t
Tender Dioount Tender Discont
" [ ]
6 5 0 Tender Discourd Tender Discount
o
TOTAL NUMBER OF SHARES TENOERED
Step 3 The total number of Shares tendered F At o et St Boran B xd € and 27000 Tha number of Bhures o Box
(700 + 650 +650) was noted in Box D write sl number In Box O sumber dn Bax &,
© Planse provide act details & red i k K you sbowd Tarien
Stap & Contact details were added in Box E B pu youw e e forLis oy mAye
]okn Sam,nle (03) 9999 6999 03, 04, 07
Cabtact M = Y Tolaph Dats
° Pleasa sign within the aper spriale baxes bakow
Step 5 Signature was added at Box F E Inctvidusd of Joint £ 1 Jolnt Bharsholder 3 Joint Sharshokdee 3
| 1 Sample || [
e Directr and Sol Campany Secretary DireciorCompany Secrwiary Dirvckr
THIS BOX G #8 OPTIONAL - EITHER LEAVE IT BLAKK CR TICK ONE MINIMUM PRICE ONLY: You mhotid only fck & Minioum Priow f you weh Yo
ke your Tender condilonal on th Bury-Back Price baing no ks then one of tha kilowing prices. You will not Fecséve 4 than thig amoynt ke your Sharse,
heruvar your Shares wll ned ba boughl back i he Minimum Prics you Sci ie higher than tha Buy-Back Price.
AR A$500 ASS 41 Dlﬁl?

Step 6 The Shareholder then communlcated
their instructions to their controlling
participant {(normally their broker).
DO NOT SEND YOUR CHESS HOLDER
TENDER FORM TO THE REGISTRY.

e ¥

e}

This is an example only

Please note that the actual CHESS Holder Tender Form is pink.




FOSTER'S GROUP LIMITED

ABN 49 007 620 886

Please insert your name and address details

Please insert your Securityholder Reference Number (SRN}) or Holder ldentification

Number (HIN)

witdidrawal AITICNVINCTIL FUti

THIS DOCUMENT IS IMPORTANT. IF YOU DO NOT
UNDERSTAND IT PLEASE CONSULT YOUR PROFESSIONAL

ADVISE

R IMMEDIATELY.

Please refer to the instructions on the back of this form.

Tick one box only. One box must be completed.

Withdrawal: liwe withdraw my/our previous
Tender(s) in accordance with the Buy-Back
booklet (complete Box F only}).

OR

Amendment; |/we withdraw myjour previous

Tender(s) in accordance with the Buy-Back
booklet and wish to submit a replacement
Tender(s) as set oul below (complete

Boxes A to G).

Ifwe tender the following Shares o Foster's Group Limited at the specified Tender
Discounl(s) and/or as a Final Price Tender, on the terms and conditions set out in

the Buy-Back Documents:

[

Shares you can tender as at 2 March 2007

@ Insert the number of Shares (if any) you
wish to tender as a Final Price Tender.

2s a FINAL PRICE TENDER

Insert the number of Shares (if any} you wish to tender next to the Tender Discount(s) at which you wish to tender those Shares.

ata ata
Tender Discount Tender Discount
at a alal 8%
Tender Discount Tender Discount
|
Tender Discount Tender Discount
| ata ata
Tender Discount Tender Discount
| ata ata[ 5%
Tender Discount Tender Discount
) TOTAL NUMBER OF SHARES TENDERED The number of Shares in Box
Add up the number of Shares in Boxes B and C D must not be more than the
and write that number in Box D. number in Box A.

rE] Please provide your contact details in case we need 1o speak to you about your Tender:

/ /
Contact Name Contact Daytime Telephone Date
Please sign within the appropriate boxes below.
Individual or Jeint Shareholder 1 Joint Shareholder 2 Joint Shareholder 3

Sole Director and Sols Company Secretary Director/Company Secretary Director

THIS BOX G IS OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimurn Price if you wish
to make your Tender conditional on the Buy-Back Price being no less than one of the following prices. You will not receive less than this amount for
your Shares, however your Shares will not be bought back if the Minimum Price you tick is higher than the Buy-Back Price.

A$4.59 A$5.00 AS5.41 A$5.82

TENDE RIE ORMOIVUSTAB EIRE G ENVEDIE VAL HELRE GISTRYSORIBROCE SSEDIB YA OURIC ONTRO NNINGIE ARTIC IEANT;
= 7005 ] E VEOU RNERTINE JONTHURSDAYASIAGRIR00

D F G L 032708_O0LB2G




FOSTER’S GROUP LIMITED

ABN 49 007 620 886

Withdrawing or Amending your Tender{s)

Shareholders who have tendered their Shares into the Buy-Back and who now wish to either withdraw or amend their Tender(s) must lodge this
Withdrawal/Amendment Form.

How to complete the Withdrawal/Amendment Form
The instructions below are cross-referenced to the relevant section of this form. Defined terms have the same meaning as in the Buy-Back booklet.
Please complete the form using black ink only. Mark only one of the two boxes:

Withdrawal - Tick the “Withdrawal” Box if you wish to or Amendment - Tick the "Amendment” Box if you
withdraw your previous Tender(s} and you do not wish to submit wish to amend your previous Tender(s) and submit a new
a new replacement Tender(s). Please complete Box F. replacement Tender(s). Please complete Box A through to Box G.

You must insert your name and address (as last registered with Foster's Group Limited) and your SRN (if you are an Issuer Sponsored Holder) or
HIN {if you are a CHESS Holder) in the space provided in the top left quadrant of the form.

Insert the total number of Shares registered in your name as at 2 March 2007 that confer an enfitiement to parficipate in the Buy-Back. If you wish to
participate in the Buy-Back, you can offer to sell some or all of these Shares to Foster's Group Limitad by ticking the Amendment box and following
the instructions set out below. If you need to check the lofal number of Shares you may tender into the Buy-Back, please cali the Foster's Group
Limited Buy-Back enquiry line on 1300 738 808 (within Australia) or +G1 3 9415 4370 (from outside Australia).

Final Price Tender B Tender Discount

Insert the nember of Shares Insert the number of Shares (if any) you wish fo tender at the specified Tender

{if any) you wish 1o tender as AND/OR Discount. You may offer to sell parcels of Shares at up to10different specified Tender
a Final Price Tender. Discounts. Each parcel is treated as a separate Tender.

After indicating the number of Shares you wish to tender as a Final Price Tender (Box B) andfor at a specified Tender Discount(s) {Box C}, you
need to add up the number of Shares in Boxes 8 and C and write the total in Box D.

Note that the number of Shares in Box D must not be more than the number of Shares in Box A,

If the number of Shares in Box D is more than the number of Shares in Box A, you will be deemed to have offered only the number of Shares
shown in Box A and, if you have selected more than one Tender Discount andfor a Final Price Tender, your Tender will be adjusied in the manner
set out in Section 4.11 of the Buy-Back booklet. .

‘ﬂﬂ_ﬂ

Please provide your contact details in case we need to speak to you about your Tender Form,

Rl [

the Buy-Back booklet and agree to, and make an offer to sell your shares on, the terms and conditions set out in the Buy-Back Documents
{including the warranties, authorisations and undertakings set out in Section 4.8 of the Buy-Back beoklet},

individua! holders Where a holding is in one name, the registered shareholder must sign.
Joint holders All holders must sign.
Under Power of Attorney it not already noted by the Registry, an originally certified copy of the power of attorney must be sent 1o the

Registry. Wherae this form is signed under power of aftorney, the attorney declares that the attorney has no notice
of revocation of the power or the death of the donor of the power.

Deceased Estate All executors should sign and, if not already noted by the Registry, send an originally certified copy of probate or
letters of administration to the Registry.
Company This form must be signed by 2 directors, a director and company secretary or, in the case of a company with a

sole director who is alse the sole company secretary, the sole director.

By signing this Tender Form you confirm that you are not an Excluded Foreign Person and, in panticular, are not (i) in the United States, a US
Person (as defined in the Buy-Back booklet) or a resident of Canada; or (i) tendering any Shares by means of this Tender Form on behalf of or
for the account of a person in the United States, a US Person or a resident of Canada. ADRs and Restricted Employee Shares may not be
tendered into the Buy-Back.

THIS BOX G IS OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimum Price if you wish to
make your Tender conditional on the Buy-Back Price baing no less than one of the specified prices. You will not be paid less than this amount for
your Shares, however if the Minimum Price you select is higher than the Buy-Back Price your Shares will not be bought back. If you complete
Box G, you must also complete Box B and/cr Box C. Tick no more than one Minimum Price in Box G - if you tick more than one Minimum Price,
your Tender will be deemed to be conditional on the highest Minimum Prica that you have specifled.

|
Foster's Group Limited wil) not accept Withdrawal/Amendment Forms from any person {or person acting on behalf of or for the account of a person who Is} o
In the United States, a US Person or a resident of Canada or any Withdrawal/Amendment Form that has been postmarked in, or otherwise appears to Foster's w
Group Limited or [ts agents to have beon sent from, the Unlted States or Canada.
Paymant for Shares bought back
Foster's Group Limited will dispatch payment for Shares bought back no later than 17 April 2007.
Submitting your Withdrawal/Amendmant Foam
CHESS Holdings Issuer Sponsored Holdings
You will need to contact your controlling participant  Your completed Withdrawal/Amendment Form must be received no later than 7.00pm (Melboume time) on
{usually your broker) in sufficient time for your Thursday, 5 April 2007, at:
controlling participant to process your If sending by mail if delivery in person If sending by facsimile
Withdrawal/Amendment Form no tater than 7.00pm Computershare Investor Services  (during business hours only) Foster's Group Limited Buy-Back
(Melbourne time) on Thursday, 5 April 2007. Do not Pty Limited Foster's Group Limited Buy-Back +61 3 9473 2341
send your Withdrawal/Amendmant Form to the Reply Paid 52 Clo Computershare Investor Services
Registry. MELBOURNE VIC 8060 Pty Limited
AUSTRALIA Yarra Falls
452 Johnston Street
ABBOTSFORD VIC 3067
AUSTRALIA

This Withdrawal/Amendment Form relates to the Foster's Group Limited Buy-Back booklet dated
) 26 February 2007 and should be read In conjunction with that booklat,
. If you require further information on how to complete this form please contact the Foster's Group Limited Buy-Back +
enquiry line on 1300 738 809 (within Australia) or +61 3 9415 4370 {from cutside Australia).

You must sign this form in Box F. By signing and returning this Withdrawal/Amendment Form, you acknowledge that you have read and undersiood 5




. Restrictions apply to Excluded Foreign Persons, ADRs and
Restricted Employee Shares.

. Market price is the volume weighted average price of
Foster's ordinary shares on the ASX over the five trading
days up to and including the Closing Date, excluding
certain trades considered to be not ‘at market’ trades.

. For Australian tax purposes, the sale proceeds of
the Shares for shareholders other than those taxed
as companies witl be taken to be the $1.81 cagital
component plus the amount (if any) that the Tax Vaiue
exceeds the Buy-Back Price. See Section 2 “or details.

. Excluded Foreign Persons, ADRs and Restricted Empioyee
Shares are ineligible to participate in the Buv-Back.

. $5.89 is an example only and assumes a 4% discount
to an assumed Market Price of $6.85. This figure has
been chosen to give an approximation of the number
of Shares that could be acquired. You should not rely
on this price as being the Buy-Back Price. See Section
1.9 for an explanation of how the Buy-Back Price will be
determined.

. Provided the additional Shares are not registered on or
before 2 March 2007.

. Shares acquired on or before 19 September 1985 will not
normally be subject to CGT in Australia, however, the
deemed dividend component of the Bu'~-Back Price for
such Shares will be relevant for income tax purposes.
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@ Reminder: This is an important

. document for Foster’s Shareholders,
Please give it your immediate atten-
tion. Involvement in the Buy-Back

requires action by 7.00pm Melbourne
Time on Thursday 5 April 2007.

Further tnformation
1300 738 809 within Australia

+61 3 9415 4370 Overseas
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FOSTER™S GROUP LIMIVED

ABN 49 007 620 886

.
SAM
MR JOHN SAMPLE
FLAT 123
SAMPLE STREET
SAMPLE STREET
SAMPLE STREET
SAMPLETOWN VIC 3030

Please complete the following using black ink only

liwe tender the following Shares to Foster's Group Limited at the specified Tender
Discount(s} andfor as a Final Price Tender, on the terms and conditions set out in
the Buy-Back Daocuments:

UNDERSTAND IT PLEASE CONSULT YOUR
PROFESSIONAL ADVISER IMMEDIATELY

If you wish to participate in the Buy-Back, you must
give this Tender Form to your controlling participant
(normally your broker), for your Tender(s) to be
effective.

Do NOT return this form to the Registry.

Please refer o the instructions on the back of this
form.

Controlling CHESS participant as at 2 March 2007

Holder identification Number (HIN)

WA

l
X 1234567890 IND

Shares you can tender
as at 2 March 2007

insert the number of Shares (if any) you
wish to tender as a Final Price Tender.

as a FINAL PRICE TENDER

Insert the number of Shares (if any) you wish to tender next to the Tender Discount(s) at which you wish to tender these Shares.

ata ata
Tender Discount Tender Ciscount
ata ata
Tender Discount Tender Discount
ata ata| 7%

Tender Discount Tender Discount
at a ata{ 6%

Tender Discoun{ Tender Discount
at s ata
Tender Discount Tender Discount

E TOTAL NUMBER OF SHARES TENDERED
Add up the number of Shares in Boxes B and C
and write that number in Box D.

The number of Shares in Box
D must not be more than the
number in Box A.

F Please provide your contact details in case we need o speak to you about your Tender:

! !
Contact Name Contact Daytime Telephone Date
ﬂ Please sign within the appropriate boxes below.
Individual or Joint Shareholder 1 Joint Shareholder 2 Joint Shareholder 3
Sole Director and Sole Company Secretary Director/Company Secretary Director

THIS BOX G IS OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You shauld only tick a Minimum Price if you wish
te make your Tender conditional on the Buy-Back Price being no less than gne of the fellowing prices. You will not receive less than this amount for
your Shares, however your Shares will not be bought back if the Minimum Price you tick is higher than the Buy-Back Price.

A$4.59 A$5.00

A$5.41 A35.82

TENDER FORMS MUST BE PROCESSED BY YOUR CONTROLLING PARTICIPANT BY 7.00PM {(MELEOURNE TIME) ON THURSDAY, 5 APRIL 2007

B rcL

932708_00LBIE I




FOSTER’S GROUP LIMITED
ABN 49 007 620 886

How to complete this Tender Form

The instructions below are cross-referenced to the relevant section on the front of this form. Defined terms have the same meaning as in the
Buy-Back booklet. Please complate the form using black ink only.

u This is the total number of Shares registered in your name as at 2 March 2007 that confer an enfitlement to participate in the Buy-Back. If you
wish to participate in the Buy-Back, you can offer to sell some or all of these Shares to Foster's Group Limited (by following the instructions set

out below).
E Final Price Tender Tender Discount
Insert the number of Shares Insert the number of Shares {if any) you wish to tender at the specified Tender
(if any) you wish to tender as AND/OR Discount. You may offer to sell parcels of Shares at up to 10 different specified Tender
a Final Price Tender. Discounts. Each parcel is treated as a separale Tender.

m After indicating the number of Shares you wish to tender as a Final Price Tender {Box B} andfor at a specified Tender Discount(s} {Box C), you
need to add up the number of Shares in Boxes B and C and write the total in Box D.

Note that the number of Shares in Box D must not be more than the number of Shares in Box A.

If the number of Shares in Box D is more than the number of Shares in Box A, you will be deemed to have offered only the number of Shares
shown in Box A and, if you have selected more than one Tender Discount andfor a Final Price Tender, your Tender will be adjusted in the manner
set out in Section 4.11 of the Buy-Back booklet.

Please provide your contact details in case we need to speak to you about your Tender Form.

-l

You must sign this form in Box F. By signing and returning this Tender Form, you acknowledge that you have read and understoed the Buy-Back
booklet and agree to, and make an offer to sell your shares on, the terms and conditions set out in the Buy-Back Documents {including the
warranties, authorisations and undertakings set out in Section 4.8 of the Buy-Back booklet}.

Individual holders Where a holding is in one name, the registered shareholder must sign.

Joint holders All helders must sign.

Under Power of Attorney If not already noted by the Registry, an originally certified copy of the power of attorney must be sent to the
Registry. Where this form is signed under power of attorney, the attorney declares that the attorney has no notice
of revocation of the power or the death of the donor of the power.

Deceased Estate All executors should sign and, if not already noted by the Registry, send an originally certified copy of probate or
letters of administration to the Registry.

Company This form must be signed by 2 directors, a director and company secretary or, in the case of a company with a
sole director who is also the sole company secretary, the sole director.

By signing this Tender Form you confirm that you are not an Excluded Foreign Person and, in particular, are not (i} in the United States, a US
Person (as defined in the Buy-Back booklet) or a resident of Canada; or (i} tendering any Shares by means of this Tender Form on behalf of or
for the account of a person in the United States, a US Person or a resident of Canada. ADRs and Restricted Employee Shares may not be
tendered into the Buy-Back.

32T8_OB1E

THIS BOX G IS OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimum Price if you wish to
make your Tender conditional on the Buy-Back Price being no less than ong of the specified prices. You will not be paid less than this amount for
your Shares, however if the Minimum Price you select is higher than the Buy-Back Price your Shares will not be bought back. If you complete
Box G, you must also complete Box B andfor Box C. Tick no more than one Minimum Price in Box G - if you tick more than one Minimum Price,
your Tender will be deemed to be conditiona! on the highest Minimum Price that you have specified.

Foster's Group Limited will not accept Tender Forms from any person (or person acting on behalf of or for the account of a person whe is) in the United
States, a US Person or a resident of Canada or any Tender Form that has been postmarked in, or otherwise appears to Foster's Group Limited or its agents
to have been sent from, the United States or Canada.

Payment for Shares bought back
Foster's Group Limited will dispatch payment for Shares bought back no later than 17 Aprit 2007.

Submitting your Tender Form
You will need to contact your controlling participant (usually your broker) in sufficient time for your controlling participant o process your Tencer no later than L
7.00pm {Melbgurne time} on 5 April 2007.

DO NOT RETURN THIS FORM TO FOSTER'S GROUP LIMITED OR THE REGISTRY
This Tender Form relates to the Foster's Group Limited Buy-Back booklet dated 26 February 2007 and should be read in ¢onjunction with that booklet.

If you require further information on how to complete this form please contact the Foster's Group Limited Buy-Back
enquiry line on 1300 738 809 (within Australia) or +61 3 9415 4370 (from outside Australia).

GL

TENDER FORMS MUST BE PROCESSED BY YOUR CONTROLLING PARTICIPANT 8Y 7.00PM (MELBOURNE TIME) ON THURSDAY, 5 APRIL 2007.




FOSTER™S GROUP LIMITED

ABN 49 007 620 886

000001

0o AT Y LTI LT
SAM

MR JOHN SAMPLE

FLAT 123

SAMPLE STREET

SAMPLE STREET

SAMPLE STREET

SAMPLETOWN VIC 3039

Please camplete the following using black ink only

Itwe tender the following Shares to Foster's Group Limited at the specified Tender
Discount(s) and/or as a Final Price Tender, on the terms and conditions set out in
the Buy-Back Documents:

Tender Form - Issuer sponsored

Holders

return this form.

THIS DOCUMENT IS IMPORTANT. IF YOU DO NOT
UNDERSTAND IT PLEASE CONSULT YOUR
PROFESSIONAL ADVISER IMMEDIATELY.

If you do not wish to participate in the Buy-Back do not

Please refer to the instructions on the back of this form.

Securityhelder Reference Number (SR}

ﬂﬂ

li]

|

|

ﬂ

|

i

[ 1234567890

ﬂ

nn

E\l

|

W

IND

Shares you can lender
as at 2 March 2007

Insert the number of Shares (if any} you
wish to tender as a Final Price Tender.

as a FINAL PRICE TENDER

Insert the number of Shares (if any) you wish to tender next to the Tender Discount(s) at which you wish to tender those Shares.

Tender Discount

ata| 9% |

Tender Discount

ata 13% |

Tender Discount

ata| 8% |

Tender Discount

ata[ 12% |

Tender Discount

ata [ 7% |

Tender Discount

ata [ 775 ]

Tender Discount

ata 6% ]

Tender Discount

Tender Discount

Tender Discount

I] TOTAL NUMBER OF SHARES TENDERED

and write that number in Box D.

Add up the number of Shares in Boxes B and C

The number of Shares in Box
D must not be more than the

number in Box A.

Ii Please provide your comact.details in case we need to speak to you about your Tender:

/ /
Contact Name Contact Daytime Telephone Date
Please sign within the appropriate boxes below.
individual or Joint Shareholder 1 Joint Shareholder 2 Joint Shareholder 3
Sole Director and Sole Company Secretary Director/Company Secretary Director

A$4.59

A35.00

THIS BOX G 1S OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimum Price if you wish
to make your Tender conditional on the Buy-Back Price being no less than one of the following prices. You will not receive less than this amount for
your Shares, however your Shares will nof be bought back if the Minimum Price you tick is higher than the Buy-Back Price.

AS5.41

A$5.82

B rcL

TENDER FORMS MUST BE RECEIVED BY THE REGISTRY BY 7.00PM (MELBOURNE TIME) ON THURSDAY, 5 APRIL 2007

032708 _0MLBOO




FOSTER’S GROUP LIMITED
ABN 49 007 620 886

How to complete this Tender Form

The instructions below are cross-referenced to the relevant section on the front of this form. Defined ierms have the same meaning as in the
Buy-Back booklet. Please complete the form using black ink only.

This is the total number of Shares registered in your name as at 2 March 2007 that confer an entitlement to participate in the Buy-Back. If you
wish to participate in the Buy-Back, you can offer to sell some or all of these Shares to Foster's Group Limited (by following the instructions set

out below).
E Final Price Tender Tender Discount
Insert the number of Shares Insert the number of Shares {if any) you wish to tender at the specified Tender
{if any) you wish to tender as ANDIOR Discount. You may offer to sell parcels of Shares at up to 10 different specified Tender
a Final Price Tender. Discounts. Each parcel is treated as a separate Tender.

m After indicating the number of Shares you wish to tender as a Final Price Tender {Box B} and/or at a specified Tender Discount(s} (Box C), you
need to add up the number of Shares in Boxes B and C and write the total in Box D.
Note that the number of Shares in Box D must not be more than the number of Shares in Box A.

if the number of Shares in Box D is more than the number of Shares in Box A, you will be deemed to have offered only the number of Shares
shown in Box A and, if you have selected more than one Tender Discount and/for a Final Price Tender, your Tender will be adjusted in the manner
set out in Section 4.11 of the Buy-Back booklet.

Please provide your contact details in case we need to speak to you about your Tender Form.

&l (G

You must sign this form in Box F. By signing and returning this Tender Form, you acknowledge that you have read and understood the Buy-Back
booklet and agree to, and make an offer to sell your shares on, the terms and conditions set out in the Buy-Back Documents (including the
warranties, authorisations and undertakings set out in Section 4.8 of the Buy-Back booklet).

Individual holders Where a holding is in one name, the registered shareholder must sign.

Joint holders All holders must sign. 5

Under Power of Attorney If not already noted by the Regisiry, an originally certified copy of the power of attorney must be sent to the p
Registry. Where this form is signed under pewer of attorney, the atforney declares that the atlorney has no notice 5

of revocation of the power or the death of the donor of the power.

Deceased Estate All executors should sign and, if not already noted by the Registry, send an originally certified copy of probate or
letters of administration to the Registry.
Company This form must be signed by 2 directors, a director and company secretary or, in the case of a company with a

sole director who is also the sole company secretary, the sole director.

By signing this Tender Form you confirm that you are not an Excluded Foreign Person and, in particular, are not {i} in the United States, a US
Person {as defined in the Buy-Back booklet) or a resident of Canada; or (ii} tendering any Shares by means of this Tender Form on behali of or
for the account of a person in the United States, a US Person or a resident of Canada. ADRs and Restricted Employee Shares may not be
tendered into the Buy-Back.

THIS BOX G IS OPTIONAL - EITHER LEAVE IT BLANK OR TICK ONE MINIMUM PRICE ONLY: You should only tick a Minimum Price if you wish to
make your Tender conditional on ihe Buy-Back Price being no less than gne of the specified prices. You will not be paid less than this amount for
your Shares, however if the Minimum Price you select is higher than the Buy-Back Price your Shares will not be bought back. If you comptete
Box G, you must alse complete Box B andfor Box C. Tick no more than one Minimum Price in Box G - if you tick more than one Minimum Price,
your Tender will be deemed to be conditional on the highest Minimum Price that you have specified,

Foster's Group Limited will not accept Tender Forms from any person {or person acting on behalf of or for the account of a person who is) in the United
States, a US Person or a resident of Canada or any Tender Form that has been postmarked in, or otherwise appears to Foster’s Group Limited or its agents
to have been sent from, the United States or Canada.

Paymant for Shares bought back
Foster's Group Limited will dispatch payment for Shares bought back no later than 17 April 2007,

Submitting your Tender Form —
Send, deliver or fax your completed and signed Tender Form or, if mailing in Australia, use the enclosed reply-paid envelope so that your Tender Form is received &)
no later than 7.00pm (Melbourne time} on 5 April 2007. w
If sending by mail If delivery in person If sending by facsimile
Computershare Investor Services Pty Limited {during business hours only) Foster's Group Limited Buy-Back
Reply Paid 52 Foster's Group Limited Buy-Back +61 3 9473 2341
MELBOURNE VIC 8060 Clo Computershare Investor Services Ply Limited
AUSTRALIA Yarra Falls

452 Johnston Street

ABBOTSFORD VIC 3067

AUSTRALIA

This Tender Form relates to the Foster's Group Limited Buy-Back booklet dated 26 February 2007 and should be read in conjunction with that booklet,

If you require further information on how to complete this form please contact the Foster's Group Limited Buy-Back
enquiry line on 1300 738 809 (within Australia) or +61 3 9415 4370 {from outside Australia).

TENDER FORMS MUST BE RECEIVED BY THE REGISTRY BY 7.00PM (MELBOURNE TIME) ON THURSDAY, 5 APRIL 2007.
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Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and documents
given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.

Foster’s Group Limited

49 007 620 886

Name of entity

A BN

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the director

for the purposes of section 205G of the Corporations Act.

Name of Director

Margaret Lyndsey Cattermole

Date of last notice

8 September 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director” should be disclosed in this

part.
Direct or indirect interest Direct Indirect Indirect
Nature of indirect interest Margaret Lyndsey | Alcatt Pty Lid Foster’s Share Plans
(including registered holder) Cattermole Pty Lid (pursuant to
Note: Provide details of the circumstances giving rise . ,
1o the relevant interest. the Directors Share
Purchase Plan)
Date of change No change No change 23 February 2007
No. of securities held prior to | (47,616 12,642 2,025
change
Class Ordinary Shares Ordinary Shares | Ordinary Shares
Number acquired N/A N/A 2,175
Number disposed N/A N/A Nil
Value/Consideration N/A N/A $6.78 per share
MNote: If consideration is non-cash, provide details and
estimated valuation
No. of securities held after change 147,616 12,642 4,200
{No change) {No change)
Nature of change N/A N/A On-market trade
Example: on-market trade, oft-market trade, exercise
of opiions, issue of sccurities under dividend
reinvestment plan, participation in buy-back

+ See chapter 19 for defined terms,

11/3/2002

Appendix 3Y Page 1




Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Note: In the ¢ase of a company, interests which come within paragraph (ii) of the definition of “notifiable interest of a dircctor” should be disclosed

in this part.

Detail of contract

N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

Dated — 26 February 2007

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

11/3/2002




Change ol irector's Interest INolice

Appendix 3Y

Rule 3.194.2

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. [nformation and documents given to
ASX become ASX''s property and may be made public.

Introduced 30/9/2001.

Name of entity

Foster’s Group Limited

ABN

49 007 620 886

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the director for the

purposes of section 205G of the Corporat

ions Act.

Name of Director

Maxwell Gilbert Ould

Date of last notice

5 October 2006

Part 1 - Change of director’s relevant i

nterests in securities

In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should-be disclosed in this part.

Direct or indirect interest Direct Indirect

Nature of indirect interest Maxwell Gilbert Ould Foster’s Share Plans Pty Ltd
(including registered holder) (pursuant to the Directors’ Share
Note: Provide details of the circumstances giving rise to

the relevant interest. Purchase Plan)

Date of change No change 23 February 2007

No. of securities held prior to change | 33,613 7,087

Class Ordinary Shares Ordinary Shares

Number acquired N/A 6,342

Number disposed N/A N/A

Value/Consideration N/A $6.78 per share

Note: If consideration is non-cash, provide details and

estimated valuation

No. of securities held after change 33,613 (No change) 13,429

Nature of change

Example: on-market trade, off-market trade,
excrcise of options, issuc of securities under
dividend reinvestment plan, participation in buy-
back.

N/A

On-market trade

+ See chapter 19 for defined terms,

11/3/2002

Appendix 3Y Page |




Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Mote: [n the cate of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed in this
part.

Detail of contract N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities
to which interest related

prior to change
Note: Details are only required for a contract in
relation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration

Note: If constderation is non-cash, provide
details and an eslimated valuation

Interest after change

Dated — 26 February 2007

+ 8Sce chapter 19 for defined terms.

Appendix 3Y Page 2 11/3/2002




Change of Director’s Interest Notice

Change of Director’s Interest Notice

Appendix 3Y

Rule 3.194.2

Information or documents not available now must be given to ASX as soon as available. Information and documents given
to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity

Foster’s Group Limited

ABN

49 007 620 836

We (the entity} give ASX the following information under listing rule 3.19A.2 and as agent for the director for the
purposes of section 205G of the Corporations Act.

Name of Director

Francis Joseph Swan

Date of last notice

5 October 2006

Part | - Change of director’s relevant interests in securities
In the case of a trust, this includes interesis in the trust made available by the responsible entity of the trust

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed in this part.

Direct or indirect interest

Direct

Indirect

Indirect

Nature of indirect interest

(including registered holder)
Note: Provide details of the circumstances giving rise to
the relevant interest.

Francis Joseph Swan

Burrendah Pty Ltd

Foster’s Share Plans
Pty Ltd (pursuant to
the Director’s Share
Purchase Plan)

Example: on-market trade, off-market trade, exercise of
options, issue of securitics under dividend reinvestment
plan, patticipation in buy-back

Date of change N/A N/A 23 February 2007
No. of securities held prior to change | 63,837 39,142 6,075
Class Ordinary Shares Ordinary Shares Ordinary Shares
Number acquired N/A N/A 5,752

| Number disposed N/A N/A Nil
Nv?lu:ICo_l:si?ergtion o N/A N/A $6.78 per share

ote: If consideration is non-cash, provide details an

estimated vatuation
Neo. of-securities held after change 63,837 (No change) | 39,142 (No change) | 11,827
Nature of change N/A N/A On-market trade

+ Sce chapter 19 for defined terms.

11/3/2002
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Change ol Director’s Interest iNotice

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii} of the definition of “notifiable interest of a director” should be disclosed

i1 this pan.

Detail of contract

N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to
change

Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

Dated — 26 February 2007

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

11/3/2002




Change of Director’s interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and documents
given to ASX become ASX's property and may be made public.

Introduced 30/92001.
Name of entity Foster’s Group Limited
ABN 49 007 620 886

We (the entity} give ASX the following information under listing rule 3.19A.2 and as agent for the director
for the purposes of section 205G of the Corporations Act.

Name of Director Graeme William McGregor

Date of last notice 5 October 2006

Part | - Change of director’s retevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Nate: In the case of a company, interests which come within paragraph (i) of the definiticn of “notifiable interest of a director” should be disclosed in this
pan.

Direct or indirect interest Direct Indirect

Nature of indirect interest Graeme William McGregor | Foster’s Share Plans Pty Ltd
(including regisftered holder) (pursuant to the Directors’
Note: Provide detaits of the circumsiances giving risc to

the relevant interest, Share Purchase Plan)
Date of change No change 23 February 2007

No. of securities held prior to change | 29117 2,025

Class Ordinary Shares Ordinary Shares

Number acquired N/A 1,917

Number disposed N/A Nil

Value/Consideration N/A $6.78 per share

Note: IF consideration is non-cash, provide details and

estimated vatuation

No. of securities held after change 29,117 (No change) 3,942

Nature of change N/A On-market trade

Example: on-market trade, off-market trade, exercise of

options, issue of securities under dividend reinvestment

plan, participation in buy-back

+ Sec chapter 19 for defined terms.
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Laange of Larector's interest Nofice

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (ii} of the definition of “notifiable interest of a director” should be disclosed

in this part,

Detail of contract

N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Nate: Details arc only required for a contract in relation
te which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valualion

Interest after change

Dated — 26 February 2007

+ See chapter 19 for defined terms.

Appendix 3Y Page 2

11/3/2002




Change o Director’s Interest Notice

Appendix 3Y

Change of Director’s Interest Notice

Rule 3.194.2

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 30/9/2001.
IName of entity Foster’s Group Limited
'ABN 49 007 620 886

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director David Alexander Crawford

Date of last notice 5 QOctober 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: In the case of a company, intciests which come within paragraph (i) of the definition of “notifiable interest of a directar”™ should be disclosed

in this pant.

Direct or indirect interest

Indirect

Nature of indirect interest
(including registered holder)

Note: Provide delails of the circumstances giving rise to the relevant
interest,

Melpeat Pty Ltd

Date of change

23 February 2007

No. of securities held prior to change 22,953

Class Ordinary Shares
Number acquired 1,630

Number disposed Nil
Value/Consideration $6.78 per share
Naote: If consideration is non-cash, provide details and estimated

valuation

No. of securities held after change 24,583

Nature of change
Example; on-market trade, off-market trade, exercise of options, issue
of sccurities under dividend reinvestment plan, pariicipation in buy-

back

On-market trade

+ See chapter 19 for defined terms.

11/3/2002

Appendix 3Y Page 1




Change of Director’s Interest Notice

Part 2 — Change of director’s interests in contracts

Note: [n the case of a company. interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed
in this part.

Detail of contract N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to

change
Note: Details arc only required for a contract in relation
to which the interest has chanped

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide lctails and an
estimated valuation

Interest after change

Dated — 26 February 2007

+ See chapter 19 for defined terms.

Appendix 3Y Page 2 11/3/2002




) V4

WITH COMPLIMENTS | FOSTER‘S

GROUP

For vour information as released
to the Australian Stock Exchange

SEC File No.: 082-01711

FOSTER'S AUSTRALIA CONSUMER LED & CUSTOMER DRIVEN




FOSTER'S

GROUP

ASX RELEASE

The following release was made to the
Australian Stock Exchange Limited today:

“Appendix 3B — Issue of Shares”
Released: 22 February 2007

Pages: 8
(including this page)

FILE NO: 082-01711

If you would prefer to receive this notification by email please reply to

jane.dowseyv{@fostersgroup.com or
Ph: +61 3 9633 2105

FOSTER'S GROUP

77 Southbank Boulevard Southbank Victoria 3006 Australia GPO Box 753 Melbourne Victoria 3001
Tel 61 3 9633 2000 Fax 61 3 9633 2002 Foster’s Group Limited ABN 49 007 620 BB6 www.fostersgroup.com



New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue anhouncement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX hecome ASX'’s property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 177/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003, 24/10/2005.

Name of entity
Foster's Group Limited

ABN
49 007 620 886

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

I *Class of *securities issued’or to be | Ordinary
issued

2 Number of Tsecurities issued or to | 839,790
be issued (if known} or maximum
number which may be issued

3 Principal terms of the *securities (eg, | Ordinary
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if *convertible
securities, the conversion price and
dates for conversion)

+ See chapter 19 for defined terms.

24/10/2005 Appendix 313 Page |



INew 15Sue announcement

4 Do the *securities rank equally in all | Rank Equally
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

» the date from which they do

* the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 lIssue price er consideration Pursuant to participation in the Foster's
Long Term Incentive Plan the shares were
at nil consideration.

6  Purpose of the issue Shares issued in respect of the Foster's

(If issued as consideration for the | Long Term Incentive Plan for participants in
acquisition of assets, clearly identify | the 2002 offer.

those assets)

7 Dates of entering *securities into | 22 February 2007
uncertificated holdings or despatch
of certificates

Number *Class
] Number and ‘class of all | 2,028,250,506 Fully Paid Ordinary
*securitiecs quoted on ASX Shares
(including the securities in clause 2
if applicable)

+ See chapter 19 for defined terms.

Appendix 3B Page 2 24/10/2005




INew ISSue announcement

Number *Class
Number and ‘*class of all | 786,510 Partly Paid Ordinary
*securities not quoted on ASX Shares

(including the securities in clause 2
if applicable)

Dividend policy (in the case of a | Ordinary Dividends
trust, distribution policy) on the
increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11

12

16

17

19

Is  security holder approval | N/A
required?

Is the issue renounceable or non- | N/A
renounceable?

Ratio in which the *securities will | N/A
be offered

*Class of *securities to which the | N/A
offer relates

*Record date to  determine | NJA
entitlements

Will holdings on different registers | N/A
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in | N/A
relation to fractions

Names of countries in which the | N/A
entity has *security holders who
will not be sent new issue
documents

Note; Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of | NJA
acceptances or renunciations

+ Sece chapter 19 for defined terms,

1/1/2003

Appendix 3B Page 3




INEW ISSUE announcement

20

21

22

23

24

25

26

27

28

29

30

31

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee payable
to brokers who lodge acceptances
or renunciations on behalf of
*security holders

If the issue is contingent on
‘security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements  in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

+ See chapter 19 for defined terms.
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INEW 1S3UC announcement

32 How do *security holders dispose of | N/A
their entitlements (except by sale
through a broker)?

33 *Despatch date N/A

Part 3 - Quotation of securities

You need only complete this section if vou are applying for quotation of securities

34 Type of securities

(tick one)
(a) Securities described in Part |
b All other securities

Example: restricted securities at the end of the escrowed period, partly paid sccurities that become fully paid, employce
incentive share securitics when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)

Additional securities forming a new class of securities

" Tick to indicate you are providing the information or

documents

35 If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

36 If the *securities are ‘equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories
1-1,000
1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

37 A copy of any trust deed for the additional *securities

+ See chapter 19 for defined terms.
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New 1ssue announcement

Entities that have ticked box 34(b)

38

39

40

41

42

Number of securities for which
*quotation is sought

Class of ‘*securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

¢ the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

N/A

N/A

N/A

N/A

Number

*Class

N/A

N/A

+ Sce chapter 19 for defined terms.
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INEW 133U€ announcement

Quotation agreement

1 *Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

2 We warrant the following to ASX.

. The issuc of the *securities to be quoted complies with the law and is not
for an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the "securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropniate warranties from subscribers for the sccurities in order to be able to give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

. [f we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 10198 of the Corporations Act at the
time that we request that the *securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

4 We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. We acknowledge that ASX is relying on the information
and documents. We warrant that they are (will be) true and complete.

Signhere: e Date: 22 February 2007
Assistant Company Secretary

Print name: Robert Keith Dudfield

+ See chapter 19 for defined terms.
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Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Intreduced 30/9/2001.

Name of entity Foster's Group Limited

ABN 49 007 620 886

We (the entity) give ASX the following information under listing rule 3.19A.2 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Trevor Louis O'Hoy

Date of last notice 20 December 2006

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Nute: In the case of a company, interests which come within paragraph (i} of the definition of “notifiable interest of a director™ should be disclosed
in this pan, '

Direct or indirect interest Direct Indirect
Nature of indirect interest Trevor Louis O'Hoy Foster's Share Plans
(including registered holder) Pty Ltd {pursuant to the

Note: Provide details of the ¢ircumstances giving rise to
the relevant interest.

Directors’ Share
Purchase Plan)

Date of change 22 February 2007 No Change

No. of securities held prior to change | 192 438 100,765

Class Ordinary Shares Ordinary Shares
Number acquired 95,800 Nil

Number disposed Nil Nil
Value/Consideration Nil N/A

Note: If consideration is non-cash, provide details and
estimated valuation

No. of securities held after change 288,238 100,765 (No change)

Nature of change Shares issued in N/A
Example: on-market trade, off-market trade, exercise of reSpeCt Of the Foster’s
options, issue of securitics under dividend reinvestment

plan, participation in buy-back Long Term Incentive
Plan.

+ Sce chapter 19 for defined terms.
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Change o1 Director’'s Interest INofice

Part 2 — Change of director’s interests in contracts

Note: In the case of a company, interests which come within paragraph (i) of the definition of “notifiable interest of a director” should be disclosed

in this part.

Detail of contract

N/A

Nature of interest

Name of registered holder
(if issued securities)

Date of change

No. and class of securities to
which interest related prior to
change

Note: Details are only required for a contract in relation
to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note: If consideration is non-cash, provide details and an
estimated valuation

Interest after change

~Dated - 22 February 2007

+ See chapter 19 for defined terms.
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